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CONSENT TO USE OF SI&ITL/,R NAME 

Commonwealth ot Pennsylvania 

Department of State 
Corporation Bureau 

442 

Pursuant to 19 Pa. Code Section 17. 3 (relating to use of a deceptively 

to 

similar name) the undersigned corporation, desiring/consent to the use by 

another corporation of a name which is deceptively siD--.ilar to its name, does 

hereby certify that: 

1, Tlic, llllllUt or thti co1•1101·1dl{)n l'l~CIC1tt.l11u thl11 aoruumt to UIIO of 

similll.l' name is: 

Colt Industries Inc 

2, The address of the registered omce of the corpor11tlon tu: 

123 South Broad Street 
Philadelphia, Pennsylvania 19109 

c/o CT Corporation System 

3, The date of its ir,corporation is: 

October 17, 1968 

4. The statute under which it is incorporated is: 

Delaware General Corporation Law (Title 8, 

Delaware Code) · 
· ::_· t i/r. 

5. The corporation entitled to the benefit of this consent to use·o-t · 

similar name is: 

Colt Industries Pennsylvania Corporation 
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6, The corpor.i.tion executing this consent to use 01 similar name 

is the parent or prime affiliate of a group of corporations using the same 

name with geograph.l.c or other dealgnations and that such corporation is 

;,uthori:wd to and do(ln hereby o.d nn bchnlf of all such 11tf1Untod c,,rporattonG 

including tbe following: 

Colt Industries Operating Corp 

IN' 'TESTIMONY VIH1'~REOF, the undersigned c·orporation has caused 

this consent to be p{gned by its duly authorized officers and its cc-rporate seaJ. 

March. 1976. 

COLT INDUSTIUES INC 

ATTEST: 

Assistant Secretary 

' ·.j. 
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ARTICLF.S OF INCORPORAT(ON 
~ ·•; 

629S85 

OF i 
•,. · . 

•'• 

COLT INDUSTRIES PEtlNS_YLVANIA CORPORATION 
. : I~; 

}._/~· I 

To T11s DuAITXJSJtr o. Sun 
.;·_,;j ') 

CoWMON'WlL-U.TB ~ FaNSYLVANli 
_ : '. -;~ .. 

In a,mpliallcc with the rcquiranenu of the Busineaa Corpor:ation Law, appnn,,cd )by 5, 193.\ ' 

P.L. ~. u amc:nc.',,,f, the undl'.nig,ltd, desiring that he may incorporate r. baa:uess corpon1iot1, does 

hen:by certily: 
AR'l.'ICLD: FIRST 

The mme ol the corporatwri (her.:in called the Corporation) is Colt 

Corporation. 
ARTICLE SECOND 

•-!"'·-··. 

.,., 
4:;~_ .-·t· . .- ·,j' 

Ia-iuatrfas hnm.--ylvaUfi .. /';:: 
,';:,. ' . u 

. .. ' .· •. '· :',' '. _:•._?\ 
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which arc 11<:t forth in the~e 1\rtirles of lncnrp<Jration, ancl a statement of I.he ai:•hority hereby ve,tecl 

in the Board of Director~ In fi'I by rcMlution nr rc-;olutions providing for the :ssuc of Serial Prcfcrral 

Stock the voting rights, if :,ny, ,lc~ignatir,11.<, restrictions. prelcrt'nccs. qualifications, privileges, limitations, 

option~. conversion rights nn<I o:!,cr special <>r r.-lative rights of the shares of Serini Preferred Stoclc: 

which arc not M:t forth in the5c Artklc.< of Inci:-·poratio:,, are specii,,:d in Sections 4.3 through 4.20, 

inclusive, of this Article Fourth. 

4.3. The Scri:il Prcfcrr-~d Stock may he i~rned from time to titnc in one or morr. 5cries of any 

nur.iber of shares, pr<'\'ic!c<l that th,· avgrq;,.:r. munber o: shares is.~uctt and no, canceled of any and all 

such S'-tics shall not Cl'ceecl the total number of ,hares of Sr.rial Preferred Stixk herr.inabove aut~.orized. 

Each series of Scrfol Preferred Stoel< shalf he distinctively clesignJtc:<1 by letter o~ dci,crii,tivc 1'/0rds. 

All series of Serial Preferred Stock 5hall rank l-qually anti be identical in all res;,,..'Cts except as ptrmitted 

by the provi,ions of Sel:tion 4.4 of this Article Fourth. Except as othem·i!c provided in Sccticn5 4.13, 

4.14, subsection~ (d), (g) and (h) or Section -1.15 and submtion (11) of Sections 4.16, 4.17, 4.18, and 

4.20, different series of Serial Preferred St0<.k sbll not be construed to constitute different class:s of 

shart.s for the purpose of voting by class(.~. 

4.4. Subject to the provis:ons of Sections 4. IS through 4.20, inclufr;e, of ·.his Article Fourth, which 

specif~· the ,-nting rights, rlesigt1arions, re~triction~. prciercnccs, qualifil-ntions, p:ivilcg~s. limitations, 

options, conversion rights and other special or relative rights o{ the lint five serie, of SeriAI Prrfern'd 

Stock, authority is hereby v~stcd in the Board of Directors from time to time to is3ue the Serial Preferred 

Stock ns Serfal Preferred '>tock of nnv ,Jthr.r ~rie5 and in connection with the ~rcation of e.ich s:ich 

llt'.-ir• lo l\x hy rtn11l111inn ,ir rr~ol111i11;,. pm.,i,lini: ··for 1h, i .. 111' of sh:irr• 'lhcrrof ·rt,t' vC11in1t· pow.-r~. 

if any, the t.lenlJ:lllltlon;, 1·e~1rlctltl11-1, prd r1 r111:r,, •11111IHkttll"1o1, p1·lvllr1•••• lirult1111011•, 11pll11111, rrnrvt'oic.11 

rights and other special or relative rights of ~uch series to the: full extent now ,,r hereafter permitted by 

tl,e!le Articles of Incorporation a11d the laws of the Cnmmonwcalth or renn1y'·1ania, in respcd of the 

matters set forth in the following subsections (ai to (i), incl11sive: 

(a) the distincth·e rlcsir,llation of s11ch .<rrie., :ind the number of shares which shall constitute 

Kuch ~erie<, which number nmy be inr.rM~I or 1lr.crr~~c1 (but not below the nnn1ber of ,hare, 

thereof then 011btancli1111:) from tnnt to timr. hy action nr tht n,~ud of Directors; 

(b) the dividcnci r~le of such ~rrir•, tlw- d:1te ,,/ cu1111rl:it1(111 (u ddintcl In Section 4.1 ! of 

this Article Fourth) of such series and any limitation~. ri:striction,i or con!!itions on the payment 

of dh-idcnds; 

(c} the price or prices .:t which, and the terms and conditions on which, t11e shares c,f such 

series may be redeemed by the Corporation, plus an amount •qua) to :iccrued rlividmds (as defined 

in Section •U I of th,s Article Fourtlt): 

(d) the amount or :unounts 1,ayablc upon the shares of such series in the event of any volun

tary or ilffoluntary liquidation, dissolution or winding up of the Corporation; 

(e) whether or D?t the shares or such M:rics shit b; entitled to the benefit of a purcha,e fund 

or sinking fund to be applied to the purchase or redemption of shares of such series and, if so 

entitled, the ar.1t>unt of roch fund and the 111.1nner of its applimtion; 

(f) whetl,cr or not :he share~ of ~uc-h series shall he nu.de convertible into, or exchangeable for, 

sh.Ires of any other cla•, or classes of stock, or of any series thereo{, of the Corporation or shares of 

any other se:-ies of Serial Preftrrcd Stork, and, if made so convertible or c·xchangcabk, the! com·cr

si,,n price or prices, or the rate or r:it~s .,f exd,angt', :inc. the adjus:rnt:nts :hereor, if any, at which 

,uch conversion or exch.:u•i:,. may be made, an,I nny c,th;r terms and con,Jitio:is of ,uch convenion or 

cxch:mge; 

(C) whether or not the shatt• of such scriH shall have any voting rights, either general or 

special, in addition to the v,>ting· ri,:ht~ conft.rml upo:1 the Serial Preferred Stock by the provisions 

o! this Artic:le Fourth ;uid, ii .a,tditionnl voting rir:hts are ,o grante<l, the extent of such additional 

roting r:ghts: 

2 
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(h) whether or not the ~hare~ n.f -~uch .~ries shall be entitled to the benefit of co:iditjor13 and 

rl!lltrictions upon th~ creation or indebtcdncs~ of the Corpor.11i,m or any sub,idiary, upon the ltsue 

of any ndditional Sr.rial Prcfcrrcrl Stock ( including additional share., of !Uch s..ries or of any ether 

series), and upon the payment of cli,·i-lcmls (in addition to those prc.videtl in Sections 4.5 and 4.6 of 

this Article .F'ottrth) or the m.1ki111; of other di~tribution~ on, an,I the purch.aSI!, redemption or other 

acquidtion by the Corporation or :iny snh~irliary of, any outstanding stock of the Corporation; and 

(i) ~uch rithtr preferences, rights, r~strictions and ']Ualifications :is ~hall not be inconsistent 

hcrev,ith. 

•IS. The hoMer., of Sr.rial Prt.f ~rrcd Stn~lc of cad, ~cries ,h:1lt lw. tnlitld to receive, when 001I as 

dedarrd l!y the Br,nnl of l>ircct•,r5, 1L•,iilr111I, in , ,13h at tlw rntr. for SIIC'h scrir5 .,('l'.~ifie1I in Set:ti"'t 4.15, 

4.16, 4.17, 4.18 or 4.20 'lr fii,~d by the Board of Directors as provided in Section 4.i r,f this ArtirJe 

Fourth, and no mo,c, payable quarterly en tht. last day.; r,f .\larch. Jun~. Sepitmbcr :ind December of eacll 

year (each of s•1ch ,;u,1rterly periods ~in;: hereinafter caller! a <li\'irlcnd period), in each case fn:,1:1 the 

da:e of cumub.tion of -~UC'h 5erin Di1·idrn,Js <''I Scriai Prefermt Stock sh:,li be ctmulaLive whether or 

not there shall be net profits or net as~ts of the C<irporation lcgall)· a·,ail:i.blc for the payment oi 

such dividends. If at any time !ull curnulati"e dividends (as defined in Section 4.11 of this Article 

Fourth) upon the Serial Preferred Stock "r alt series to fhe end of the then current dividend period 

shalt not have been r,,id or declared and a un1 sulTK';l!llt for payment therrof set apart for such ?lY· 

mmt, the llfflOllnt of th:, deficiency ,!hall be fully paid, bur without interest, or dh·idend1 in such amount 

5hall be dec:bre,I and a sum sufficient for the p.iyment thereof shall be act apart for such paym~t, b,ifore 

any sum or l!,lms shall be !let aside for or "I •plied to the purrha5e or redemption of S · ·ial rn-ferred Stacie 

"' ""Y "'!rift (,lth,r purA•1.1rt to nny "l'rli,·nl,lr p11rchHsr lun,I or ~inkin.r fun<l pro,·i~fon~ or Nn)' 

11,lcmplltHU 1111lu11l»t•I 1111.-111tlll In !I~1•1l .. 11 ➔ .IJ 111 1h11 J\,1id• 11,1111fh 111· ,,1l,•1wl1•) of ,.111 11•IIJI. f,,, 

or applied to tbt: purcha~c of Junior StOl'.k (as d,fined in Section 4.7 of t111., ,\rticle Fourth), and 

before any dividend shall be declared or paid or any other distribution ordered or made upon the Junior 

Stock, other than a dividrnd payable in Junior Stock; pruvidtd, lwwtTJer, that any money, dcpotited in 

the pun:hase fund or 3i11king fund provided ('Jr any series of Suial Preferred Stock in the rtsnlntion or 

resolution~ providiug for th~ i~suc: of sJ,.ues of said strieft, in complbnr.e with the previsions of su:h pur• 

ch•w- lu11d or ~inklnr. fond ancl In comrllnncc M the lime of ,nch dtJlO"I l'lith tht provttlon• or lhu 

Sccticm 4.5, Ny therc:iftcr bt 11pplicd to the purch.ur or rr.•lcmption of Serial Prf!ferred Stock in arrord

ance with the term, of such 1,urrhasc fund or sinking fund w'iether or not nt the time of ,i:ch 11ppllcatk11 

full cumubtn'e dividends upon th, outstandint Serial P:-cforred Stock of all series to the end o( the then 

current dividend ~od shall have been paid or dec:bred and .set apart for payment. No di-fidends shall 

be dec:brcd on any series of Sr.rial Preferred Stock in respect of any dividend period unlos there shall 

likewise be and have been declared on all shares of Serial Prefr.rred Stock of each other series at the time 

outsbntling like dividends for such dividend period, ratably in proportion to the respective dividt11d rates 

Jl'r annum fixed thrrefor as herein providrd. 

-4.6. The Corporation shall not ,ct aside nny sum or sums for or apply any sum or 1um1 to the 

purchase of Junior Stock, or c!eclare or piy any dividend upc. . Junior S_to~k (other than a dividend 

pa)'llble in Junior Stock), or order or rnue any distribution upon Junior Stock, 

(a) if, a.fter giving effect to such purchase, dividend or di~Lo'butiun, :i., though made or paid, 

the sum of the capital and surplus of the Corporation 11-01ild ~ rednce,j to an amount ltS.1 tl-.i..,i the 

sum of (i) the aggregate !')rrfercntial arnounts which the hold~rs of ~rial Preferred Stock of :ill 

series then out~tanding would be entitled to rccrivc upon the involuntary liquidation rf. the Cor · 

porat:on, plus (ii) the aggrcg;.te amount of c:apilal atlrihutahle to all slu,rts of Junior Stock 

( includiJtg the aggrcptc par nlue of all s1.ch sh.res luvi;ig a par value) then outstanding; and 

(b) unless the c,,rp,rat;on ahall have complir.d with the pun:hasc fund or ai:-:k;ng fund pro- • 

visions, if any, of the i,:solurion or resolutions providing for the issu.e of any series of Serial ~' 

Preferred. Stock, other than the first fo11r series, then outstanding. 

3 



3-1-76:10 

1 4.7. Subject to the foregoing, the holrlrr, of Junior St(l("k shall be cnlilled, 10 the exclusion of the 

holden of Sc:rial Preferred Stock of any and ;,.JI series, to receive su,:h dividend~ a, from time to time 

may be decfarcrf hy the Do.ml of Dircttor~. The term "Junior Str•ck" whcr.evcr used in this 1'.rticle 

Fourth with rcferenr.c lo the Serial Preferred Stock shall mean the Common Stock and any other class 

or classes of stock o•.-~r which the Serial Preferred Stnck ha.~ prefcreacc or priori:y in the l\aymcnt of 

dividend5 or in th,.• distribution of as,;cu on any li11uidation or dissolmion or winrfing up of t~ 

CorporJtion. 

4.8. In the event of any liquid:1tion, dis~lution - winding up of tJ1c (".orporation, the holclu11 of 

Srriai Prr.fcrrcd Sl<,d< of each ~~rice, tl,~n our ,la11clirir: shall lie entitled to lie rairf out of the 111sets of the 

Corporation available for distribulic.,n to its shareholcl..:n, whether from capital, surplus or camin&11, 
bt"fore any payment slmll lie made to rhe holders of Junior Stock, the amount spccilie,l in Section 4.15, 
4.16, 4.17, 4.18 or 420 or fixed by thr B.iard of Directnrs as provided in Section 4.4 of thia Article Fourth 

for every share ofthc:ir holdings of Sc-ial Preferred Stock of such ~rics. If upon any liquidation, dbsolu

tion or windinir up of the Corporation the usct· of the Corporation av:iilablc for di~.ribution to it, sh.ve

holders shall be insufficient to pay l!le .holders of Seriai Preferred Stock of all series the full amount.s to 

which they rcspccth-ely shall be entitled, the holders of Serial Preferred Stock of all scr:r.s !<hall share 

ratably in any distribution of ass,,its according to the re~pec:ive amounts which wr,uld !,c p:iyable in respect 

of the share.• of Serial Pref.:rrcd Stock held by them upon such distribution if all amounts payable on or 

with rcspc,:t to Serial Preferred Stock of :ih series were paid in full. In the event of any liquidation, diw,. 

lution or winding up of the Corporation. whether voluntary or involuntary. after paymoit shal! have been 

made to tht' hol<lrn of Sc-rial Preft-rrcd St,-.:k of thr full :1111011nt to which they Iha!! be entitled H afore

Mi,I, th•· holtlrr• .. r l,111int St·~ k .11.11 hr rntitlr,J, 1ft thr rxdn•i,111 llf th" ""'''~o l>f s .. ,,., r11,r1rN'd StOC'k 
oi any 1mtl all •t>rle~. 10 •hare, r11li1hly 1n·cr,rJl11g 111 thdr ru.,..ctlvc rli;hla an•J prelrrewe.1 anti In uch cue 

accordin,t ro the rr.specti"le numl,cr of sha rrs hr.l,I by them, in all remaining &l!l<"tl of the Corporation 
availablr. for distribu(ion to itA shard1ol<!m. Nl!ithn the rnerger nr consolidat1,in or the Corporal:U.1 
into or with another corporation no1· the merger or MnSfllirhtion ot any other corporation into or with 
the Corporation, r.or the s."1-:. tr.tnsfer or lc.ne of all or $Uhstant~11ly all the as,ct~ or the Corporation, 
■hall lie dcm1et1 to ht a liquidation, «fb.10l111ion or windin,t up ol the Corporation, /rffltle,l that any oud\ 
nier,rer or co1111C1lidatlo11 or !Alt', tran1!cr or ltu~ ah~II h11vc hc-:n approve,! by the affinTllltlve volo of tM 

holders or two-third• of the tolnl num!ier of ,h:am of Serial Prdl!rrtd Stock of all rieries tJ,en out
standing, except the $1.60 Cur,•ulative PrelcmJ Stock, Co.ivcrtible Series A (the epcdal voting rlC-1ta 
of which in such C':cnt arc: sP.Cdlicd in &ubs:ction (d) of Section 4.15), votirz together u a single c:laM. 

4.9. Subject to the: provisions of Sections 4.15 through 4.18, inclusive, and Section 4.20 of tbia 
Article Fourth and to any requirements which may be applicable to the redemption of any giffll serica 
of Serial PrrJcrml Stock other than tl:e first five series as provided in any resolution or raolutiona 
providing for the issue of such series of Serial Preferred Stock, the Serial Preferred Stock of all ICria. 
or of any series thereof, or any part of any Kries thereof, at any time outatanding, may be redeemed by 
the Corporation at its election exprc!sed by resolution of the Board of Dircctorl, at any time or from 
time to time, upon not Jess than JO days' previnus notice to .. .e holden of record of Serial Pref~ 
Stock to be redeemed, given by mail in such m.1Mer as may f-.e pr-.-ribcd by raolution or resolutiom 

of the Board of Dira:ton: 

(a) if such redemption shall be othCl'\\·i~ than by the application of moneys in any purdwe 
fund or sinking fund, at the: redemption price specified in Section 4.15, 4.lli, 4.17, 4.18 or 4.20 or 

fixed by the Board of Directors as provide,! in Section 4.4 of this Article Follrth, at which share. of 
Serial Preferred Stock of the particular scri,?S ma~· th'!ll be redeemed at the option or the Corpcr.ation, 

and 

(b) if such redemption shall be by the applic:ition of money, in any purchuc'. fund or sinking 

fund, at the redemption price, fixed 11s provided in Section 4.4 .,f tiiis Article Fourth, at which 

shares of Serial Preferred Stock ,,f the partir.ular "'"" mlly then be rcclccmNI through ,,r for such 

purchase fund or sinking fund ; 
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pr01:id1J, however, I.ha•, before any Serial Prcfcrrcrl Stock of any series shall ~ rcdccrncd at wd 

redemption price th<"reo! specified in clause (a) of thi5 Section 4.9, all m.·neys at the time in the 

purchase fund o, sinking fund, if any, f,,r Seria! Preferred Stock of that series ~hall first be applied, 

1 as nearly as may be, to the purchase or rcrlunption of Serial Pr~!errr.d Stock of that series a, providied 

in the r,:r.olution or re50lutions o! 1hc Iloard of Dire(tor, provi,Jing for such pi,rchasc fund or .rinlcin: 

funrl. If le5s than all the ontstandin~ shares of Seri.ti Preferred Stock of any series arc IQ be rerlt.emtd, 

the redemption may be mad,: either by 101 or pre rata in such manner as rnay Le prescribed by re,olutio11 

of the Board of Directors. If the &hare, c-f Si:rial Prdcrred Stock to be rcdr~m.:d sh.Ill be .:onvcrtiblc 

into or exchangcahlc for ~hares of stock of the Corporation, the noti=e of rcdcn1ption sluill refer to such 

rights of conver~;on or exchange and shall &tale the date upon which sm.h rights will cease and tenniniltc. 

The Corporation rnay, if it shall :1<1 elect, provide moneys for the payment cf the rtdcmptlon price by 

depositing the amount thrrmf for the ~ccour.t or the ho!dtrs of Serial Preferred Stoc1< entitled therd'> 

wirh a bank or trust co:11pJny cf.,ing hu\inc~, in the Dorough of Manhattan, City ancl State d Ne"N 

York, and having capital and su·:plus of at li-ast $3,000,000. The date upon which ,urh derosit may 

be mac!c by the Corporation (hr.reinaf:cr called the date of deposit) shall he prior to :he date fixed ,u 

the date of redemption but not earlier than the date on which notice thereof shall be gh·cn. In =, ~uch 

case there ~hall b<: inchu!cd io the notice of redemption a statement of th,: date of deposit and oi the name 

and adcires~ of the bank or trusl company with which the deposit has bt!Crl or will llf! made. On and 

after the dzte fuced in any such notice of redemption as the date of redemption (unless default •~II 

be made by the Corporation in providir.g moneys for the payment of the rcdc:r.,ption price pursuant to 

such notice) or, if the Corpcration $hall have made such deposit on or before tm: date specif.cu th~or 

in the notice, then on and alter the date of deposit, all right, au shareholders of the Corporation of the 

holden of the Serial Preferred Stock to be redeemed, except the right to receive the rcJemption price as 

hereinafter provided, and, in the case of sur.h dcpo5it, .:xccpt any conversion or exchan~ right, not tha-c

tofore e,cpind, shall ce:ue and tem1inat,:. Such ronvcrsion or exchange rights, however, in nny event ah:111 

c,:-11~c 111111 trm1inate upo11 the ,late lixl'd for rcdm1ptinn or upon any carlll'r . ,ate epeciYi.Pd in Section 

.f.U, 4,1(1, 4.17 or 4.IH or 11,u,d hy lhd lluu,t of Dirr1·tor1 JHIC.•111111 "' !lffllon ol,'4 t1r 1'11• l\ttlcl• 

Fourth for termination of such conversion or cxchang.: rights. Anything herein contained to the 

contrary notwithstanding, !>aid rcdemr,tion price shall include an amount tqual to accruNI dividend 1 on 

the Serial Preferred Stock to be redei.·.ned to the d11tc fixed for the redemption thermf and the Corpora

tion shall not be rettuired to dtdare or pay on such Serial Preferred Stock to bt rcdf'.Cffled, and the 

holnr.ra thrcor shall not be entitle.I to receive, any dividends in addition to those thu, included In the 

ru!cmplloo price; /rwlJtd, 110111,,,,,, that the Corpc>rt1tlon may pay In re,rular comae 1111y divld•nd1 thu• 

Included In the reclcmptlon price cit her to the holder a of record on the record dn.te J\ll.ed for the deter• 

mination of shardlolders l!l'llitlcd to receive such dividends (in wt-.ich event, anything hettln to die 

cootrary n~thstanding, the amount so deposited need not include any G-ridcnds so paid or to be paid) 

or as a part of the redemption price upon surrender or ibe certificates for the sharr.s rcdccmcd. At any :. 

time on or after the date fixed as aforesaid for such redemption or, if the Corporation ,hall elect to deposit ' ·if 
the moneys for such ~ption as herein provided, then at any time on or dter ~ cbtc of depo,it and ,

without awaiting the rlate fixed as aforesaid for such redemption, the rCJpcctive holders of record of the 

Serial Preferred Stock to be redeemed sllall be entitled to receive the redemption price upon ldll~ 

dclivety to the Corporatio:,, or, ia t:,e event of such deposit, to the bank or trust CX>mpany with which 

such dcpcsit shall be ma.le, of ccrtifiratcs £or the shares to be redeemed, such ccrtific:atc.11, if required, to 

be properly swnpcd for transfer .and duly endorsd in b1P··1c or accompanied by proper instl"l.uncnts of 

assignment a.-id transfer thereof duly executed in blank. Any moneys so deposited which shaD not be · 

required for such redemption because of th.: cxm:ise of nny right of conversion or ~xc~ shall be . 

returned to !he Corporatio:i. Any moneys so dcpoaited which shall remain unclaimed by tbe holders of 

such Serial Preferred Stock al the CJ'ld of six yean :aftu the redemption date .shall be paid by such bank 

or trust company to the Corpontion and any interest attrucd on moneys so deposited shall belong b> the 

Corp,:,ntion and shalt be paid to it from time to time. 

i.10. Shares of anv series (If Serial Preferred St0<'1< which have been redeemed (whether through 

the opcntion c-f a pun:hasc fund or sinkinir fund or otherwise) or which, if convertible or c:tchnngeable, 

ha,·e been converted into or exchanged for shar~ of stock of any other das~ or da.~scs ;;hall forthwith be 
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retired and c:mccle<l and the number oi authorized shart~ of Serial Preferred Str,c1< shall be dr.crtued 

by the numlx:r of ~h:irr.s ~ rcdr.cmc,I, c~nv~rtc,I or exchange<,. 

4.11. The term "d3te of curm,!atirm" whenever u~ed in this Arlicle Fourth with refcrmce ti> any 

~r.rie~ ,,£ Srrial Prdcrrril S1tx-k ·,li;JI Ir· ,!rcm,:d I" rncan the •I::!~ ~pc"·ilicd in ~~tion 4. J:;, 4.16, 4.17, •4.18 

or 4.20 or fixed by !he Board of Direct(,rs as provided in Section 4.4 oi this Article Fourth as the date 

of cumul.1tion from and after wlii~h oivi,tcmb on sharrs of s11rh ~cries shall accumulate or, if no date 

shall have been so fixed, the d:ite ,,n w!iich ~ln.rts of such scric, ar•: fir5t issm.-d. Whenever uscrl in this 

Ankle Fourth with rci1:rcnrc to any sh:irc oi any series of Seri:11 Preferred ~tock, the term "full cumu

foth·l' dividends" sh•IJ he deemed lo mr:rn (whether or not in any dividend !•eriod, or any p.1rt thereof, 

in re.speer of which such term is used there .s!iall ha\'C been net pl'rlfits or net a.iscts of the Corporation 

lcg:llly available for the payment of such dividc:nds) that amount which ,hall be ~qua! to dividends at 

the full ra!e specified ir. Section 4.15, •1-.16, 4.17, 4.18 or 4.20 or fixed hy the Heard m Diri:ctors as provided 

in Section 4.4 of thb Article Fourth '.\s !he dividend rate Qi 5uch ~cries for the period oi timf! efopscd 

from the date of cumulation of such ,cries to the d:ite as of which full curnulath·t dividends are to be 

computed (including an amount ~qual to the dividrnd at such rate for any fraction of a dividend period 

included in ~uch period of time): and th_. tem1 ":m:rued dividends" sh:ill be dcerncd to me:i.n full cumu• 

lative dividends to the d:itc as cf which accrued dividends arc to be c:omputcci, less the amount of 1.tl 

dividf'J\ds paid, or deemed paid as hercina ftcr in this Section 4.11 provide,!, upon said share. In the 

event of the issue of aJditional sh:.:rcs of Serial Prcferrd Stock of any series after th~ original issue of 

shares of Serial Preferred Stcxk of sucn scri~r., all diviclcnds paid or accrued on Sc.ial PrcfMTc<l Stock 

of ~11rh ,~rjt, prior to thr. da·,, of i,,ue nl 0 urh :11lilitir11nl SPrfal PrPforrcd StOl'k 5}i.-'I be ,.lr.t'med to have 

llffll f•l•I 11111h11 t11ltlltl1111~l .~,1l"I 1•,,.rrir-•l ~tudi .. , 1~~ttl'II 

'4.12. Subject to the provision• of thc,c Articles of lncuriJUration and except u otherwlM! provided 

by bw, the shares of stock 'Jf lhe Corpor;1tion, rt'g:itdle~~ of das1, may be issued for ,11ch c:oru:ideration 

and for such corporate purpose., as the Board of Directors may from time to time determine. 

4.13. I( any propOSl!d amc,,dn1cn1 to thrse Articles of Incorpor:tlion would alter or change the 

votlr11 rl11hu, rl'•trlctlon•, prdr.rrnrr~, ')unlilirntlons, privile1t"~, limitntion~, options, conver~ion rilrhta OT 

ncht-r spc:cial or rrlative rights of the St'rial Prdt'rrrd St<ttk ,o na to RIT<'rl the Serial l'rc!r.rred Sloe~ 

adversely, then the affirmative vote of tire holders of two-thirds of the aggrtgntc number of shares of 

Seri.al Preferred Stock of all ~ies except the $1.60 Cumulative Preferred Stock, Convertible Series A 

(the ,ptcial -roting rights of which in such an event are ,pcrified in subsectic,n (h) of Section 4.1S) at 

the time outst.1nding, considered as a single class without regard to series, shall be necessary for the 

adoption thereof in addition to any other v<,te required by bw. An amendment to thC!C Articles of 

Incorporation creating .uiy class of stock ranking prior to the Smal Preferred Stock as to dividends 01' 

upon liquidation or increuinr the number of authorized shares of such prior class of stock shall be 

deemed to all'ect the Serial Preferred Stock adversely within the meaning of this Section 4.13. An 

amendment to theae Articles of Incorporation increeing the number of authorized shares of Serial 

Prderred Stock or cnating any dass ,,f stock ranking on a parity with the Serial Preferred Stock as to 

dividends ar upon liquidation or irterelsing the nt!fflber of authorized shares c,£ such parity clas, of stock 

shall not be deaned to all'er.1 the Serial Preft"rc:d Stock or any sc-rics thereof adversely, but the affinnative 

To)le of the holden of a majority in interest of the Serial Preferred Stock :>f all series except the $1.l-O 

CumuJative Preferred Stock, Convertible Series A (the spccfal voting rights of which in such an event 

are specified in .subs:.-ction (h) of Section 4.1 S) at the time outstandinr, consider«: as a sinrle dus 

without rep.rd to serieo., shall be nccu.•ary for the adoption of any such amendrr:ent in addition to any 

other vott requimt by bw. Notwithstanding thl? provisions of this Section 4.13, if any proposed unmd

ment to these Articles of J ncorponation would al :er or change the wtinr righ!s, restrictions, preferences, 

classifications, qiwifications, i,rivilcgcs, limitalions, options, couversion rights or olhe, special or 

relative righU of any particular series of the Serial Preferred Stock so as to all'ect sud: seria adnnely, 

such amendrMnt may be adopted by the affirmative ,·ote of the holden of such proportion of the shares 

of such series then outstanding as shall be require.I hy the pro.,.i5ioos ol thete Articlu of Incorporation 

01' the resolution or resolution, providing for the i!llue of inch serie1, without the vote or CtlllSfflt of 
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the hr,lder', o( ,hare, of Serial Prdcrrr.<I Stllrk of :,n1• othrr :•crir.3 at thr. time 1>111 ;tamling not :advc,.:::l_v 

affected hy such amcndrnrnt. 

4.14. Suhject to the provi~i/ln5 nf :iny ;:pplic:ible law. or of thr By-laws of the Corporation 115 from 

time to time amenrle,t, with rc~pn-t In the fi~ini: nf a rrcnrrl <late for the deterrnin.ition of shareholder, 

entitled to vote, and l.~cept a~ otherwis-: prov:<lctl by law, at ,:ach meeting of snarchold~rs each oolder 

nf rcr.or,I of Serial Preferred Stork of the fir~! five ~•:~ic~. each holder of record of Serial Prtlf!TT:rl 

Stock of any other scrie~ wl:ich ,.ha!I have hrcn granted swh votirig rights by the resrilution or 

r,•~nluti?m of the Tio:inl of Oirrrtors prnvitli11i: for tlw is,11c of such ~crie~, and each holder of rttord 

or Common Stock, votini: tor.ethrr :11ul n,,, hy da.,,r,, ~lrnll h~ rrititlr,I It• one vote for ,·ach s'111rc of 

such stock held by him or, all malt~rs that may come 1.,efore :mch rnecti111;, except that at all election, 

of dircct,,rs of the Corporation c.ich ;uch ~har,:holrler of record shali t>c entitled to as many vote, as shall 

cqu:il the number of votes which ( exec:,~ for this provision as to cu:nulative voting) he would be 

entitled to cast for the election of directors with respect to his shares of stock multiplied by the numbu of 

director~ to be clccto::tl. and he mil:, ca~t all ,,f snch votes for a single director ,,r may distrib!.lte them 

among the number to be v,,ted for, or for any two llr more of them /!S he may see lit. In addition to 

the foregoing voting rights, if at the time of any annual meeting 11f shareholders for the electi:m of 

directors a default in prcferu.ce divirlend~ r,n the Serial Preferred Stock, a,. hereinafter defined, ~hall 

exist, the number ,:,{ director~ con~tituring the Board of Directors of the C,,rporation shall be lnc:n:ased 

by two; and the holtlers of the Serial Preferred Stock of all serif!$ (whether r,r not the holdfff of such 

series of Serial Prefen-c<l Stock would be t.-ntitlerl to vote for the election of directors if such default 

in prcfermC'C ,livi,tcn,ls tlitl not r.,ci~t), r.xccpt. 1he $1.60 Cumulative l'refcr:.~d Stor:k, Convertible 

Sri Ir• /\ (ti"' ~l"'rl•I 1•rtlio1ir rl,ht• 111 whl. h 111~11, 11 ,t~IA•tlt 111 r,rl'frrM11't!' ,llv1dmd~ ,ue Nlittlf1Nl In 

suLs«tion (g) of !~llun 4.15), ~1, .. 11 ha1c the 1111111 ., b11d1 mct11l1111, Y1tllntr ll•11•ll1•r h)' f!UIJlt1l,11lv11 

voting as a single class without rcg:ml to series, to the exclusion of the holders of Junior Stock, 

to elect two directors of the Corpnratio'l to lilt such newly crt'atcd dirr.ctonhips. Such rifht lhall 

continue until there are no dividm<ls in arrears upon the Serial Preferred Stoclc. Each director elected by 

the holders 0£ shares of such !!Cries of Serill Preferrerl Stock (herein called a Serial Preierred Director), 

ahall c,mtin11e to serve as 111ch dircctu for the full term for whi.:h he ahall have been rJected, notwith:rto111d

l11g that prior 10 the e111l 1,( ,uch term 11 ,ltfault In prclrrenrt. 11ivl1lcnda 1hAII ceue to c:tltt, Any Serial 

Prderrcd Director may he removr.d liy, 111111 1l11dl not he rrmoved except by, tho vote or tho holden or 

record of the outstanding sh:i~f!' or such i;crb of Serial Preferred Sto,:k, voting together a: 1 alngle d1111 

without regard to series, at a m<:etinr of the shareholders, or of the holders of snares of such seri\!I 0£ 

Serial Preferred Stock, called £or the purpose. So long a,; a default in any prefc:r:nce dividends on the 

Serial Preferred Stock shall exist (a) any v,icancy in the o'fice of a Serial Prefert'Cd Director may be filled 

(except as provided in the following clause (b)) by an instrument in writing signed by the remaining 

Serial Preferred Director and filed with the C:orporation, and (b) in the case of the removal of any Serial 

Preferred Dire-:tor, the vacancy ma:, be filled by the vote of the holders 0£ the outstanding 1haru of 111ch 

aeries of Serial Preferred Stock, w,ting together a■ a single clua without reprd to acriee, at the aame 

mtf'ting at which .\uch removal sh311 be voted. Each director elected as afores:iid by the remaining Serial 

Preferred Director shall be deemed, for all purposes hereof, tl oe a Serial Preferred Director. Whenever 

the term of office of the Serial Preferred Directors shall end and a default in p:-eference dh,idendl shall 

no longer exist, the number 0£ directors constituting the Board of Dircctr,rs of the Corporation ,hall be 

reduced by two. For the purposes of this Section 4.14, a "default in preference dividends" on the Serial 

Preferred Stock shall be dttmed to h:1,·e ,:,c(urrcd whfncvcr the amount of accrued dividends upon any 

series of the Serial Preferred Stock shall be equivalent to 1ix full quarter-yearly dividencls or more, and, 

having so occurred, such default shall be d<'emed to exist thereafter until, but only until, all accrued 

dividends on all shares of Serial Preferred 510<:k of each ancl e,,·ery series then ouutanding ,hall ha,-e been 

paid to the end of the Jut prl:CC'!ing quar:erly dividend period. 

4.15. The Yoting righta, designations, ff!strictiun~, preferences, qualification.,. pri-,iJcp, li!Ditationt, 

optio,u, conYCnion rights ancJ other special or relative rights of the first ~ts of Serial Prc!and Stock 

ue as follows: 
(a) The distincriYe designation of s11ch sc, :es is "$1.60 Cw,1ulative Preferred Stock, Con

vertible Serif'S A" (~cin called the Series A Preferred) and the nwruer of w.rCll which •hall 
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constitute such series is 367,426 shares. pror;ded that the number of shares of ~uch series shaD 
not cxcr.ed the number of shares o! "1ch scric! originally isrued in the rnergeT of C?lt Industriu Inc, 
a Delaware col"J)('ration (hen·in i:-:illrrl C"lt), into thl! Corporation j)Ur!lllant to the Plan and 
Agreement of Merger d.1ted a, of ~farch 15, 1976, between Colt and the Corporation (hefcin 
calied the Me:--gcr). 

(b) The dividrnd rate of the Series A Preferred !,hall be Sl.liO per share per annum; llllCh 
dMdends shall be cumulative; and April l, )()76, shall be the dat~ of cumulation i'rom and after 
whkh such dividends shall accu.11ulat1: if 1he Serie~ A Preferred shall be i~sucJ prior to June S<I, 1976, 
and the first day of the ca!enr!ar quarter in which the Series A Preferred shall be issued shall he 
the date of romulation irom and after which surh dividenrls shall accumula:.e if the SeriCll A Pre
ferred shall be issued subscqumt to June JO. 1976. Holders of shares of SeriCJ A Preferred shall 
not be entitled w any d:vidends, whether payable in cash, property or stock, in excess cf c-Jmulafrre 
cash dividends at said rate. 

( c) Tl:e shares of Series A Preferred shail be redtem.,ble at the option of the Corporation, 
in whole or in part. at any time. The amount payable l'(r share upon the exerd.se of such right to 
redeem shares of Series A Preferred shall be $41 per share plus an amount equal to accrued divi• 
dends thereon to the date fixed for such redemption. 

(d) Upon any voluntary li,:iuiclation, dissolution or winding up of the Corporation, the 
holders of shares of S1,rie1 A Preferred ~hall be enritlt.,I tn be pnid, at the time thereof, in calh 
nut o( lhl! u~h nf th,· Corpornrion, l,,rfrire Any rlin1ril,111ion ur pll)'l"«'nt a.,:111 ho, 1mdcrto-1i.-···- ···-· 
linltltra of Ally Junior !-;1ud,, 1hr 11111011111 or $-11 prr •hnrr, plua nn !lt11ount e1111al to •er.Ned dlvl• 
dcnds thereon to such time. Upon any involuntary li11mdation, dissolution or winding up of the 

· Corporation, the holders or shares of Serie., A Preferred shall be entitled to be :,aid, at the time there-
of, in cash out of the assets of the CMporatwn, before any d1stntiutaon or payment 111311 be made to 
the holden of any Junior Stock, the am<ttJnt or $40 per share, plu1 an amount e.qual to accrued diYi-
denda thereon In such time. 111e i:onsoliclation or merger o! the Corporation with any other corpo-
111ion or rnrpnralion• Ji1all not ht rltemcd n li'luidntlon, ,11~..,,11111011 or wlndln,: ur or the Corpontllll'• 
within lht n1r1111ln11 of 1l1IJ ~11hllt'1·1l11n, pr11t1/,/11I 1hn1 any ,uch r11nM>lltl1111tin M m11rirer Ahalt hne I~ 
~1,proved by the affirmative vote of the lauldr.rs o( 1110-thirrls of the totRI number of share, ol Serll!t 
A Preferred then outstanding, voting separately as a class to the l'.xdtuion o< the holders of SeriaJ 
Prefcrr-:d Stock of all other .series. 

(c) The shares of Saics A Prefemd ,hall not be entitled to the bcilelit of any purchue fund 
or sinlcitig fund. 

(f) At t.he election of the rt!pecth·e holders thm-of, any and all shares of Serles A Prefem,d 
may be conn-rted, at any time or, in r:ase or stock rnlled for redemption, up to and includillf the fifth 
day preceding the date fixed for redcn,ption thereof, into fully paid and nOIWll!ssablc sham of 
Common Stoclc at the rate of two and t?.'o-thirds (2¾) sh: .4 of Common Stock for each me (S} 
shares of Series A Preferred, upon presentation and 1urrenc'er to the Corporation fM such purpo,e of 
ca1ffic:ates for the Series A Prdcrrcd so to be converted at the office or agency of the Corporadon 
in the Borough of .Manliattan, City and State of New York, ali uncer such appropriate regulation■ u 
may from time to time be prcsmbed by the Board c,f Dirt ,rs: prwid,d, Jwwn,,r, that in the event 
of an increase at any time in the number of shares of Common Stock out~ding- a, the ruult 
of a,,y split-up by reclassification or otherwise of shares of the ouutanding Cornmon Stock, or u 
the result of any stock dividend p.,y:ible in Common Stock (exupt sto.:k dividend11 which in the 
a,:grcp11te, in any calend;ir year, clo n,;,t el<<ffl Jcvm and one-half percent (i¾"') of the LI
issued and outstanding Common Stock), the numhcr of shares of Co,nmon Stock into which each 
five ( S) shares of Series A Preferred shall thereafter be convertible as afore.aid shall be ~ 
in the same proportion a, the number of shares of Common Stock out9tanding immediately prior 
to such split-up or stnck dividend in excess of scvi-n and ont!-halE percent (7¾") is increased 
by such split-up or 1tock dividend, or, in the event 1hat the number of shares of Or.tn1011 Stock 
at any time outstanding shall be .-J«rcased as a rer.ult or any combinatlon by ~bwificatioa ,,r 
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otherwiiH: o! aharu ol the ~!standing Common Stt'Clc, the numbu of share, of Common Stock · · · ?ii::~/ ~~I :it:!~,,~~:~ :::esp;!~~= ~s ~;~:!~:::~:' ::~t::nver;,: ~= • :'\ :, :t}t1~ 
immediately prior to such corn!.Jim:tion is decrcaaed by said_ combination., 111 _the ttmt ti.t ~ : ·, <. :,:\{},) any IIICh adjustment~ auniher of sham of Crnpmon Stodc into whidi the·Serie.1 A Prd'a-red ,W-.. -.·· .. • (.· '' 1""t~! be 10 amvertible shall include I fr:11:tion of a share, unless the Boin! of Dire.ctors lllan ~ ,i; • J• '.'.:f:.Y1

~~~ determine, no c:utificates for iractior.al shares of Ccmmo:,· 5todc shill be ~ed, hut. in Jie1i theJ-eof,·: 0: ';:'. l?:,iN\t 
the Corporation JMr either issue scrip certifiates which •hall enmletlle ~ '1>

0

~ a fuD · ;;;:}fJ:;f't21t share of Conu:ion Stock 1;pon sum:nJtt of :wo or more such ltrlp etriifieat.N, -cncatPtJ & f-all , ,~,-l•:;.·,.><J:,r ahuc and which m:,.y conflin sm:h ,trrnt and provlalon1 llltd be ,old aftet IIICh r!lle II tld >.lotril .-tJ;:.~:J •~
of Directon shall detamlr,e, ex::ept that their term ah&U be no leas than six yein from the .date <I~,£': 
of issuanCI'"., or the Board of Directcrs may make auch ot!>u appropriate proris-.. ~ u ·/'**·'( it shall dt:ermlne. There ,han be no adjustment for dividends or. arrre:ltl '-'. dmdcndl iu the cue ,s,?J1·.\_;;~ 
of any such confff'lion. So lonr as there are outstanding any ahaJU « Scriu A Prcfen,,d wb.ld1·, ·//;t~"0/-. 
at ~ time are ccnffrtlole into ~ru of Common Stock ~ to ~ provisions of tbk ml>- ,> ~-!;;p~{:,) ftCtion, there shall be nscn-ed unimKd out of the authoii;d but uniuucd slwr(9_ of Olmnioo ... • ,·;>:.".4M SIDCk a !lWllber of shaiu sufficient to prol'ide for such camcnion. ,' · · . • 1.· '-'(:~;:.1,~ 

(g) Whr.nevu and so loar as r.umulatiYe dividends upon tJ'.,e .Series A Pn:fem;i llhaJJ k ~\;,tit f Jlt~l· &nears in air amount ,:qua.I to wr: quarterly di rideads, the holdCl'I ol the Seritt A Prefund. TDltiic '. . ·, ,r, '/;· · ,:~t Rpll'Ately u a dHs to the t"Xdusion of the holden of Serial Prelerred siodc of all other ~; :\ ,(i'JP:: aod the holden of Junior Stod<, llhall be attltled at the next Clllulntr ••ual nWJIIM&' ol',hare,, •~.'', 1 ~ 1:j'~,,'; holder• to wit« flit' the- oltttlmi ol lwo ot lhi ,lltt1.10n ol thi C,nrpon11iclll 1M Mb rfpta .a..11 · ,. ·< · , )( coallnlll until lh«N are no dlvldcuda In aneau IIJIOft tllfl Serles A J"reltfl"ld. , , ; , · .. , . ~- ·. '~.,;:')).· 
(Ii) If any propoMd amaidJr.mt to }h8:!U«:lu o! _Incorpon!blt~d .,,'.~ .~~·.;: .,,~;<(f.~ ~_:i ~ YOtilllr ricfrt:o, ~ ~refei:ences, qualrficati~, pn'rilqa, Umi~,opdcm;;_~!;: :,, •.,';'~,:.\• ncba or _other apecia1 or relative ri_ghta of tbc Series A Preferred 10 ~:,·-~;~;-~:~:,;-·-·,+~tf_ . Prdemd adverael)' then the affimau,e "fflte of the holders of mH&lrda ~Jh• ,...;,-~t•~ :,iz "if ~'fl' or •• of Serie& A Prefcr,¥.d at tho time 011t1tandlnr, -rotlnr •ratti,,, .... :• ••.·.to-~ ~. ,;. 1

; :; ti:~,. 1:'-~~.'J11 ,Ion ol tlie holdfrt of !itrlAJ Prderttd Stock ol all otlw tert~, ahaJl l,e --.,y foti,dae ~opdtJi :.·J:.<_,it¢ ,,,~~t thereof ha addltloa to any other tote requind by :a", Ac amendment to tlwe':Ar-.Jcla.al:~}-:•~:-'~~ ..,~ ma creatm1 m, diut: of 11Dck ranking prior to the Seriea A Prefemd ·{•~~'~r~·~Ji•~~-;~::1;($~ 
llqui4atiaa or~.. the number of authoriml ahara of sadr~.--. -~. ; ...... , .·•~.-.. •-.Jli'~~.".H~.?1..~•· deemcdJo aff«t the Serles A Prderre:J adwnely within the meailiiic,'.:t!ftlm;;'~~~~;:mtk· ,$• . ammdmti1t to thac Articla of I1100rporatioa increuinr t:he namber'ol ~ .• :of~~~- l' 
A Pr~,m4. « ~ the nam~. ~ authomed aban!S' of Scrial ~t(!e!:~~;~: ay.duta of :itOcfc nmldnr oa a puit;(w1th the Serla A Prefcrtd a,. ID•~'Clt'11pi111,Jkiil- · , dadan M";iacreuhc tbe nanJllr.r of aathorlnd aharet of IIICfa:parity c!ut<ol!'~::M liat·~'.:;/. 
•-~ co aB'ca t.be Saia A l'relcrred acnenely, bat·tbi a£~~ ofia!jjia~•:'? ' lnttftlt of the Series" A. Pn:lerred, YOti .-.i.. •.• dui u·..,,b-ba~'aaiiil'f . ,;"/ ' ng aepa,._., . . ~. -~_adoptJoll d·u7;111Cb amcnd:?aent !n additioinJ"'llle ID)''Otia '¥Gels . :: _ ~.'~'3i\:~pj.; :: . ... i '' :~, ., . ' ' . · .. •,· .. '"· -~~~ ..... \·:.~~~,;'f.i~~- .•·:.·r. '!!ti 4.1& ne -vot6ilrri;tita. ,ccnatfona, teltricdonl, pc~-qaaH~t-~"~.; · ~ ~ ma,ai!oa:ricla·acl other ,pedal or reladtt·riptrvf-the·m::a:,d·10lrl!,i.ut.~· ~•. . ' 

Stock ~.as folluwl~? · ... ···. · · . . · · · ·.. . ·, . ,_--: 'i~~; :.;:J}~~~ft[1t·:;:~;1 ··•t / ·c•> ne disdiscthe• tfaiamtioa ot mdl. lttia 1, "$4.50 Cmnalatlft ·Pi'e(em!iiFScmlc.: Coa-fy,'.'\~/ ftl1J"bae Serles 8'! (huaa c:aD«I the Ser"s B Prderred),_.Dd . .tbi! tmm1,erfi(,..._:,;~_;~-" :,.;_ 
maditule IUda ~ !a 13,JOS ahara, ,rOflidld that tbe number of abffla ~~C.:--h ~:t•~!f~\·~~-}. ., · aaed tbe lllllllber·of Ibara of IUCh aeries oripaDy luaed int.be llerp-.. : .'· .. t-'J'lfirnl:'.~{/~r•, ,·~ 

Cb) n. 61deatfrate r1 the Serie. s Prelerml n11 ii. $4.50 per~~~.~~{~~~.'; i~-1~~- · ad■ all be·.aanala1'"; ,nJ April 1, 1976, nD be tbe datll al Clli=Jntloa: hria -,;Jftwjiliid;:~f:.i.f~-r _. cbfdm4e'lhaJI ata111nihte if the Series B Prdffl'ed aball be i...s prior toJme ~•~-.,i)}f,,~".,~11 

. . .· . . , .· - : < {~;;:{,:~~~{~i-
. -·· .:-~~ :/:t<\~ ~::~rt· 11~fl\· 

.t .-. .. • ; ,,:~i~, r,.• ~•\,-/• · ;(~ .. . '·~· 1~'fe: ,,.\:•-':·t:.r·,:~ · ,· ...:.' ~If ..... ~ iff1 
t 
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and the first day of th<: calendar quarter in which the Scr:es B Prcfcrrecl shall b-e i5sucd shall ~ 

the date of cumulation from and after which such di\'idcnd$ shzll acc:im1•l~te if the Serie~ B 

PrcferrNf shall be issued !ubscqucnt to Jnne .iO, 1976. Holclcrs of !hares of Serie! B Prl'ferrcd 
shall not be rntiticd to any dividen,:h, whether payabl,• in ca5h, p:operty or stock, in c:,:ce54 of cumu

lative cuh Jivid1ends at s:tid rate. 

(c) The shares of Series U P:derrcd shall be redeemable ~t the option of the Corporatioo, in 

whole or in part, at any tirnc and from tirr.c to tirne. The amount payable per share upon the 

exercise of such right to rr.ilctm share~ ,1f Serie~ 13 Preferred shall be ;,.s follows: 

lfred«rnffl 
durin,r 

1Zmonth 
~riot endinr 
Dectmber JI 

1976 
1977 
1978 ••••••.•••••••••••••.••. 
1979 ••..••...••.•••..•...••• 
1980 •.••••••.•••••••••...•.• 

Redemption 
Price 

$102.00 
101.75 
JOI.SO 
IOI.ZS 
101.00 

If rtd"ffl!Cd 
dur·inr 

12 m,,nlh 
period ending 
n..-..ernur 31 

1981 
198.2 
1983 
1984 ( and thereafter) ....... . 

Relemptlon 
Prke 

$100.75 
100.50 
100.25 
100.ro 

plus, in ea:h case, an amount equal to accrued dividends therC'Jn to the date fixed for such redemp

tion. 

{d) Upon any voluntary liquidation. r!issolution or winding up of the Corporation, the holdcr.s 
o1 sharci. of Scric5 B Preferred sh,,11 be cntitk-d to be paid, at the time.- thereof, in c;1sh out of the 
l!SM-b oi the Corporati..,,, li<:forc :my di,tril,111ion or p,iymcnt srinll be m:idl" ,., the hol,tel"!I of any 

Junior SHK"k, the /olluwinj! n111,ui11l• IW!T '•h111·~: . 

llliq,aldatNI, 
dJaec,ly.,f or 
~ llp ,turiq 

tbr 1:Zmanth 

~'j'f 

1916 •...... , •.• , ..•.•.••.... 
1917 ••.•.• , •..•.• , •••. , .•.•. 

1978 •·•·•·•··•·•······• .... . 
1979 ....................... . 

Amount 

$10200 
101.75 
IOI.SO 
101.25 

l!il80 .. • • • • • • • • • • • • • • • • • • • • • • 101.00 

11 liquidated. 
dlu-,lvedor 

,.,,und up durinc 
the 12111011th ~=1

3f 
1981 , ••• , , , , , •••..• , . , , , ••• , $100.75 
1902 , .• , , .•.•• , , ..• , ••• , , • • • 100.!0 
1983 •.••...•••.•••••.. , , • • • • 100.25 
1984 (and thereafter) • • • • • • • • 100.00 

plus, in each ca,e, an amount equal to accrued dividcnd.s thereon to such time. Upon any hno1untary 

liquidation, diseolutlon or winding up of the Corpontlon, the holders of shares of Series B Preferred 
shall be entitled to be paid, at the time tl1creof, in ca,h out or the uects of the Cori,oration. before 
any t!htribulion or payment shall be made to tht holders of any Junior Stoclc, the amount of $100 
per share, plus an amount equal to accnied ,lividends thereon to such time. 

(e) The sliarcs of Series B Preferred sh.t!I not be cn•'•led to t.'1e bcDelit of any purcl-.uc fund or 
3Ullcing fund. . 

( f) The shares of Series B Preferred shall be COflVCl1ible at the r,ptioo of the respcdm holdera 
thcP.of at any time, at the place ancl in tbc manner s~fied in Section 4.19, into fully prud and 

nonasscssable shares (calculated to the neirest ½oo uf a share) of Common Stock at the pm 
of $20 OS per share (taking the Series B Prcierrcd at $100 per share); ~ur,id11d, ltowt'tltr, that · 

in case of the redemption of any shares -,r Scr,cs :a Preferred. such right of con,-erskn .shall ceue 

and terminate, u to the shares called for redcmptior.. at the dose of busine--..a on the fifth day 
prior to the date fixed for redemption, unl•!'Ss default shall be made in the payment cf t!ic rcdcrn;mon 
prn:e. The price at which shares of Common Stock shall be deliverable in excmnre for shue.s of 

10 
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Series B Preferred upon conwrsion threof is hcrtinafter referred to as the "conversion price" of 

, the Series B Prefcrre,l. The convc•si•111 price shall he suhjc<:t 10 adju~tment from time to time in 

ccrt3in inst,1nccs a, hereinafter in S·rtion 4.19 provirlcrl. For the purposes of :his S«-tion 4.16 and 

Sections 4.17, 4.18 and -1.19, the :cr:n "C1Jmrnon ~!,,ck" 3hall nie~n the C.om1111Jn Stock, par ,·alue 

$1 per share, of the Corporation authnrizc,l on the d.11c (1:l'rei,: c:illed the Effective Date) that the 

Mer"er becomc!s effective, except :is otherwise pro'"idcd in subsection (d) (.-) of St-ction 4.19. 

(g) The shares of Series B Prcfe:red shall not h:wc any sr..:cial voting powrrs in addition 

to the votini: power• conferrer! upon the Serial Prcf,rred Stock of all claucs by th,: foregoing 

pro\·isions of this Article Fr,urth anrl the ~pedal voting powers coniem:d upon the shares of 

Series B Preferred by the provisions of s11hsection (h) of this Section 4.16. 

(h) If any proposed :im(·nrlmcnt of these Articles of lncorpr,ratinn Wlluld alter or ch:mi:e 

the voting rights, restrictions, prcieren~cs, qualifications µrivilcges, limitations, o;,tit'lls, conversion 

rights or other spt:cilll or rclati\'e rights of the s~ries B Prefen·cd so ns to affect the Serie.~ B 

Preferred adv~rsr.ly (without ;, ffecting adversely the Scrfal Preferred Stork of all other series at 

the time outstanding), then th~ affirmative votr of the holders of two-th;rd5 of the: aggregate 

number of shar~s of Series B f'referml at the time outstanding shall be necc!53ry for the adoption 

thereof in addition to any other vo!e r(quired by law. 

4.17. The ve>ting rights, i.esignatie>ns, restrictions, preferences, qualificaticns, privileges. limitations, 

options, conversion rig1,U and other 5["!:ial nr rclati\'e rights of the third s-:ries of Serial Preferred 

Stock are as follows: 

(n) The .-ti..iincth·r. ,lc•ii;nation of •11r.h 'Crie5 is "~.2S Cumulative Pref-,rrcd Stodc, Convert

ihlt' ~etlt, C" ( hrrrln ,,nll,•,I tlor Srrlr• C l'rrfl'l'rr(I) n11<I the 111111,her or Nh,,rc~ whirh ~hnll con

atitute such ~crl~~ I• 111,H.IO ,1,nru, / 1·11·,•/,/,·,I th,11 1hr 1111111l,rr ol ~lurr- 11C -11ch 111·tll'• -""" nnt 

exceed the number of shares of •uch seriu originally issued in the Merr.er. 

(b) The dividend rate of the Series C Preferred shall be $4.2j per share per annum; such 

dividtnd~ shall be cumulative; :ind April I, 1976, shall be the date of cumulation from and after 

which such <lividen<ls shall accumulate if the Series C Preferred shall be issued prior to June JO, 

1976, and the lir~t clay of the cal••n,lar qunrttr in whic:h the Series C Prcforred shall be iaiiued 1hllll 

be the date o( cumulation from and aftrr which Auch (livldcnds Ah:all accumul:itt i( the Scrla C 

PrdtrrcJ shall be inued subsequent to June 30, 1976. Holden of ,hares of Series C Preferred 

shall not be entitl-.:d to :.ny dividends, whether par,.blc in cash, proptrty Qr atock, in excet1 of 

cumulative cash dividends at said rate. 

(e) The shares of Series C Preferred shall ~ redeemable at the option of the Corporation, 

in whole or in part, at any time and from time to time. The amount payable per share upon the 

exercise of ,uch right to redeem shares of Series C Preferred shall Le $102.SO per share plus an 

amount equal t,, accrued dividends thercc,n to the dat'! fixed for such redemption. 

( d) Upon any voluntary liquidation. dissolution or winding up c,f the Corporation, the holders of 

shares 0£ Series C Preferred sh:ill be entitk-d to be paid, at the time thereof, in cuh out of the assets 

of the Coq,oration, before :any distribution or payment ,.ol'll be made to the holde:-s of any Junior 

Stock, the :amount of $102.SO per share, plus an nmount equal to accrued dividends thereon to 

such tirne. Upcn any involunbry liquidation, dissolution or windirg up of the Corporation, the 

holders of ,hares of Series C Prefe1TC<l shall be entitled to be paid, at the time thereof, in cash out 

of th'! assets of the Cory:-omtion, before any •listribution or payment shall be maJc to the holders of 

any Junior Stock, the amount of $100 per share, plus an amount equal to acerueJ dividends thereon 

to such rime. 

( e) TIie shares of Series C Prderrc-d sh.'111 not be ffltitled ti) the tx..-n:lit of any purchMe fund 

or sinkinr fund. 

(f) The shares of Series C Preferred shall be convertible at the option o! the respective holden 

thm:of at any time, at the place and in the manner spedfied in Section 4.19, into fully paid ind 

11 
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ncna!!>C5!1:1hl,: shares (calculatr.d to the n~arc~t ½r.o of a share) of Commor Stock at the price of 
$68.36 per share ( taking thr. Serie~ C Preferred at $100 per sharr) ; ,~rovidtd, hown•,r, th.it in case 
of the redemption <Jf any shares ci Series C Preferred, sucl1 right of convi?rsion shall talS«: and 
terminate, as to the shares called for redemption. at the close of business on the fifth <!ay prior tl'I 
the date fixed for redemption, unless ,fofault ~hal! be mad-: in the payment of the redemption price. 
The price at which ~hares of Common Stock shall be dcli,·erahJe in exchange for shares of Serie, C 
Preferred upon conver~ion thereof is hereinafter rcfcrrcJ to as the "conversion price" of the Series 
C Preferred. The com·crsion price shall be subject to adjustment from time to time in certain 
instances a3 hcrt'inaftcr in Scdon 4.19 pro.,irlcd. 

Notwithstanding the provisions of subsection (d) of Section 4.19, no adjustment of the con
version prkc of the Series C Preferred t 11all be made pursuant to said subsection as a result of or in 
connection wirh (i) options granted prior to the Effective Date to employee& of the Corporation or 
any subsidiary pursuant to the Steck Option Phn of Colt or th· 1974 Stock Opti•:m Plan of Colt 
assumed by the Corporation, or (ii) opti;ms granted suhsequcnt to the Effective Date pursuant to the 
1974 Stock Option Pl;.n of Colt assumed by the Corporation or pursuant to any other option plan 
which shall have been approved by the shareholders of the Corpor:itior., or (iii) the issuance of 
shares of Commo:1 Stock pursuant to any of the abovernentioncJ options (as the r.umber of sharell 
subject thereto may Ir. propqrtionatdy increased to gh·e effect to any subdivision thereof or stock 
dividend thereon and proportionato·ly decreased to give effect 10 any combination thereof subsequent 
to the EfTecth·e Dnte). or (iv) any i~suc or s.ile of sliarcs of Common Storie to employees of the 
Corporntion or nny ~uL~i,li.iry pur,unnl lo nny in<'enlivc or rnm1lt'n•ntlnn flh.n of tht' ·~orporatlon 
I 11 1111)' •11h1l,l1111·y, 

(,c) The ah:are8 r,f St.ritff C l'rr.forml ~hnl! nol h:ive any spcdal vnlillg ril(hlo In IC'.lt!!:!:,n 
to the voting rights conferred upon the Serb! Preferred Stock of all classes by the foregoing 
provi1ion• of this Article Fourth and the spt•~ial voting rights con£erre,I upon the lhares of 
Series C Preferred by the provi,ions ,,r suhsection ( h) u£ this Section 4.l 7. 

(Ir) Ir nny prnp,,At<l n111rn,lrnc11t ol lllC'~c Arllrlr.~ of Jnclrpnrntlon would 11lter or rhanr,e 
the voting rights, rc1trlc1lon1, prr!rrc,1ce1, 11ualifjrJliorrn, privilrr,ca, limit11tion,, options, convcr~lon 
rights or other special or relative rights of the Series C Preferred so as to affect the Seri~ C 
Preferred advcrS«:ly (without affcctinr: adversely the Serial Preferred Stock of all other series at 
the time outsianding), then the affirmative vote of the holdi:rs of two-thirds of the aggregate number 
of shares of Series C Preferred at the time outstandiug shall be. necessary for the adoption thereof 
in addition to any other vote required by law. 

•f.18. The voting riKbts, designations, restriction,1, preferences, qualification,, privilegca, limitationa, 
optiona, (Ollvcnion right, and other spedal or relative rights of the fourth series 0£ Serial Preferred 
Stock are as follows: 

(a) The distinctin designation of sud, series is "$4.2S CwnulatiTC Prderred Stock, Con
vertible Series D" (herein called the Series D Preferred) and the :iwnber of shares which shall 
C011Jtituu such series is 757,914 shares, provid,d that the number of shares 0£ such serie, shall 
not cxc:ecd the number of shares of such series originally issued in the Merger. 

(b) The dividend rate of the SeriCJ D Preferred shR.11 be $4.25 per rJiare per annum ; such 
dividends shall be <'ll.lllulative; and April I, 1976, shall b.: the date of cumulation from and r.fter 
which Juch dividend, shall accum11late if the Series D Preferred shall b~ issued prior to J1mt- JO, 
1976. and the first day of the calendar quarter in which the Series D Prefcrttd shall be issued 
shall be the d.-ite of cumulation from and after which such dividends shall accumulate if the Series 
D Preferred shall be issued aubs!!•jucnt to June JO, 19i6. Holders of shares of Series D Prefet'T'r.d 
shall not be entitled to any dividends, whether payable in aish, property or stoclc, in ~ of 
cumulative ca.sh dividends at Aaid nte. 

12 
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(c) TI1c shares of Series D Preferr~d shall be redt.1111111hle 11t the option of\:~:./' 

the Corporation, in whole or in part, at any time and frc,m time to. time, Th•· ,.·!•.•'.· 
amount p11yable per share upon the exercise of ■ucl\ ri~bt to redeea ahares _of·· :~-,t~i; 
Series D l'referred shall be aa follows: · · · .< ::'7,r•.~i 

II redeem~ If red«med 
durin,r darlnc 

t2 IIIOlllh 12 lftfflth 

~;jf RcdP~:ion 1~:!,tb:u3'f ~ 

1976 • • • . • • . . . • . . . • . • • • . . . • . . $!03.oo 1!)8() ...•.......•...•..•....••. '10i.oo 
19?7 . . . . • . . . . . . . . . . . . . . . . . . . 102.50 1981 • • • • • . . • . • . . • . • • • • • • . • . • 100.50 
1978 . . . . . .. . . . . .. . . . .. .. . .. . 102.00 1982 (:ir.d l~fter) • . . .. . • • 100.00 

1979 . . . • . • . . . • . . . • • • • • . . . . . . lCI.SO 

plus, in eni:h case, m am1,unt eq?1al to accrued dividend, thereon to the datu fixed for such 
redemption. /I· . 

(d) Upon any vohmt:iry liq:iid:ition, di!solution or winding up of tht Corpomiini; the boldc:n · · · .~;?f• 
of wres o{ Serles D Prdared shall be entitled to be paid, at die tir.ie thereof, ia cub oat ·of the . ·. _:_t,:~~-:_f,i1 
u,eu of the Corpor.lJfon, before any diatribudon or payment r.hall be made to the holden of my, , ._,.;,i, ~ 
Junior Stod:, the amount spa:i~ in subsection (c) of this Sectit,n 4.18 u at the time being payable • : ·01 :i .. ' 

per share ( exclusive of accrued dividmds) upon the exerci,e of the richt. of the Corporatim. to .. • : 1~~'$f 
redeem ahan:s of !.erie.a D Prcf.':rred plus in euh ca~ an amout1l eo,1:81.to. iio:nacd · dmdendJ_ , ... · .? :(jJii~ , 
thtnon co ,uch tun~. Upon any luvoluntar, liquidation, dl1aolutlon or ._.ndJnr up af the Corpo-,: ,: · : . /Ju? 
MIiion, tht lmldtrt ol 1h1tt• ot S.rlt1 l> :•not,rn,I 1h1II tie 111tllllt'tl to bt paid, It tht lime fhtrtOI, ··:,~..,f 
la _ra,h out of the UltU of the Corporation, btfore uny distribution or paym1111t .iwl l,e:.nde to , , .r .. (l\," · 
die hoJder• of any Junior Stodc, the amo-..111t of $100 per ahare, plus 11n amount equal to ~ · ·'.'; ,-'.~£, · 
dividends thereon to such time. · : : ; ::·.'. (.:,/J~J · 

· ' :# I ..... • - ."./ ~, .1,•, .•• \, 

(c) The 1haru of Serie• D Preferred ahaD not be entitled t<, the benefit of any ~rdiate f11ad; ;~ i.;:'.\1ff1,1 

or llnkfn1 fund . . · · • .: · · ;,.-,,, :,/ •.:•.):-; · 
• ' . ' ' ·.' -·~_;1 "· ;, ·/ ·,,.,,..:i·!, ~_:·;\')_~, 

. (f) Each ahare of St.tie, D Preftrred shall be conwrtlble at the opdoa of the hotder,thaNoC:; ·· .: ,;,:··! ·. 
at My time, at the place and In the manner speci.'ied In So:don 4.19, Into one.: ind &iii:,·••: ;-:. ;"-·/ 
huadredtba {1.40) folly paid and nonauessable shares (calculated to the Jlt■fflt.%·~·• of'a'aibue).\,:; }{;f: 
of Common Stoclc, being equivalent to a con¥trSU>11 price of $'1.94 'per:~/(~fthe.: ".{!.~[•?( 
Series D Preferred at $100 per ahare); ;rt1Wl,d, m,n,,, that fn.ciae·of the ~:pf IJJT:::. /t;!·.r 

· nra ol Saia D Preferred, such rip of convemon shall ceue· aiid terminate,· u ,to die '.tMftil ,·; .. ·, _.,~···,ff:; 
can;t_Jor, redanp(ion, at the dose of baaineu· on the fifth day prior~to ':tbi:;~f~-;:~k:.tt~f;'.$ 
~- ilDleal default shall 1,e m:Jde 1n the na t of the red~ i..;;...i,;,:·::-rw.:· • •at ,:f, .:J:. .. . . ' . . . . • ymen -· ,,.,...... .. . . l"'.D . .,. '. -~ 
whteh ·•res of Comm:,o Stt-dc shall be deliverable In achanp for .abina ot· Safa x,·~:,1,; ;:, 

• IIJ)CIU:. c:oamrsion thereof Is hm:im.ft~ referred to u the "c:on,eniw/pic~! ,;of the 'i~ ;r>2t~-¥ 
Pldened. · The c:oir,crsioa price· aha11 be ,ubject v adjuatment &om~diiie ~to time ·in' catllia :'M·:·,• 
in~ ... · .herdnal.. ter in Section 4.19 prori.ded. .·. . . •. . .· ·. ~~f=_ .'.,J_ .... ,_f_}_ ."..f ... ~·,;.·,.'~.' 4j§rifil_ , . . . 

. ,t;.·_::·:./_·· ·~- .. . . ; ; -.>~~~~~l;,.-._~;~~,/I~f~f\~~,~'" ... ~ 1-;1 ··~- .... 

• ·. •;;Noairithstandinc the provisions of subta:tioa CJ) ot Section -4..l9r-·ao~Justfflait'j_o(~:\if,f~,; .:· · "~;.i";,1 
'ftr.DOa,pr-b ~ the Sn-in D Preferred s.'1all be made pursuant to aid-~~ as ._.,~·0('0tf.. ~·-
in ~ with (i) opdoaa ~anled pri,Jr to the Effective Dati:uiid~~~~Staclc,,Option/~.:~, 
o1 Co!t«.thf: 1974 s~ Option PJan o1 Colt UMUllcd by the Corpcnta."1i.\«(cur~~--~ 
._sab■epat to the Eh:t,ft Date purauant to the 1974 SCOck Optfoa:Plaiiii;Colt,.~•br ~! . 
Corpont.ioo or punmnt to aay other option plan which shall baYe bom.-appro;o.{!~,:the ~f- :s 1t •••. , .: ·~-"';;j, 
holden c,f the Corporadoa. or (iii) the laauance of lharea of Common Sta:fr ~naaat'to:an,'of •~lff,:\f1::~
atxn_e mmtioaed options (u. the number of sblra subject ~ ,11117. be ~~~ ,1,;~'1_; ~: ;¥ ~ 
to pe.efm:t to ar.1 aubdiY11ia11 thettof or lfOClc diYlc!end thereon aad ~,~:-;~ ~--~➔ ,f.~I 
to sift .-.Beet co any combinatir.n diereof ,ubeequent to the Ucr.tlvc. Dlllt), or, (IT)' arij, iii•(~~;ff-Jf_,:::'i . 

._, ' , · 1,' ,_,,.t .... ~t ... f ... 1 .. 1 ,~~~ 
'i~ l • . ~ ~ :;~i,;[~•:~£,'.°'!f~!~~-~-ro/':~r~•1.'"'~ 
, ·, 13 • ·- · 1 .. , • i: . ,t K , • •.._ ~ ~, .. ~, ·• ~ :t. r. , , •i. • ·, .. ,r ~~,..- .. fr~:·'.. ·,~j:. . ~•,i;,, -~-t 

/ _ • • ..- ._J ~ .. ~.~t!'.;,-t..-..."' .' r!"'!l,'f-",!'j._'1~ 
'. • .. ,· ~... • • .."JI: ••• •, •• ·•,\~ ,', ·•t:;..~~i 

~••: \,~:, A_,''),'".'!:~..,\ C .:r•;~', i:"~.r!'i 
·"--, -f ~,::~~,,,,' :1~ -\: ... ~~ ,:.. .,..~ __ <1!·: 

' • '\"" ~ • ,.. ·• j ..... ,. • 

i \, ~' .#~;·.~•-;;·~.!:((f~·-~-~::~:~.;{~ 11"'~-
' , .. .. "'11, ,.. -.i • 
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s'1lc ,;( .,h.,rc; of Common S:o.:k in the trca~m y of the Corpor:ition to cn,ployecs ol the Corporation 

or any sub.•idiary pursuant to any incentive er comp, nr.a:ion plan of ,h'! Co111oratio11 or :iny 

~ubsidiary. 

(g) The ~hues of Scric5 D Prderred ~liall not ha\'r :iny Sfl'-"t'ial voting rights in addition 

to the "oting right~ conferrrcl 11p,,n the Serial Preferred Stock of all classc.1 by the foregoing 

provisions of thi~ Article Fourth :in<! the special voting rights conferred '.lpon the shares of 

Series D Preferred by the provisions c,I si:bsection (h) 6{ this Section 4.18. 

(h) If :my pr11po51•1l nmrn<lmcnt to the~c Article~ of Tncorporation woul,t ;1ltl'r o:- change the 

voting rii:ht~, rcstrictiun.1, prtfcrmrc,1, '111:1lif1l'al in11,, pril•ilr,:t.s, lirnitnllonA, oplio111, conversion 

ri'°hts or other special or rcl.1tive rights of the Series D Prclcrrccl 80 as to alkct the Sc:rics D 

Prcft.rred adversely (without atfecting adversely the Serial Preferred Stock of all other !!Cries 

at the time outstanding), then the affirmath·c vote of the holders of two-thirds of the aggregate 

number of shares of Serie~ D Preferred at the time outstanding shall be necessary for the adoption. 

thcrco{ in addition to any other vote required by llw. 

4.i9. The following provisions shall be applicable to every conversioa into C0tnmon Stock of s.'iares 

of Series B Preferred, Series C Prcfern,i and Series D Preferred (herein coile.:tl\'ely called Convertible 

Preferred, which term shall include. "·here the contc.'Ct requires, ~hares of Series B Pre!erred or Series C 

Preferred or Serie~ D Preferred, considered as :i single series) and to every adjustment of the conversion 

rrj~e of sl~r.~s of Convertible Prckrrctl: 

(11) ,, .. , .. ,~ -II)' hnJ,,-,., ul ,lt;rr• .. , ('1111~rrtll:i°r l'r,lrrro•rl ;i,hll hr c-nthlN°I tn c<inv'1!if t1ii Mii'I•·. 

into Common Stock, he ~hall iurrrmler the ccrtlr,cr,te or crrtlflcatct for 1uch 1l11uet nl Conve11U,le 

Preferred at the office of the tran5fcr :1gc11t for the Convertible Prcfem:tf loated in the Dorough of 

Manhattan, City and State of 'lew York, or at sur.h other place, if any. as the Board of Directors 

of the Corporation may determine, which certificate or certificates, if the Corporation shalt so request, 

shall be duly endorsed to the Corporation or in bblnk or accompanied by proper in.'ltr\lments of 

tranafer to the Corporntion or In lilank, 11nd shall give written notice to the Corporation at aid 

office that he elects so to con\·ert said shares of Convertible l'referred, and Rhall at.tie In wrltln, 

therein the name or names in which he wishes the certificate or ccrtilicate1 for Conunon Stock to be 

issued. Every such uotice of election to convert shall constitute a contract between the holder of 

such shares of Convertible Preferred and the C,rporation, whereby the holder of such shares of 

Convertible Preferred shall be deemed to sub!ltribe for the :imount of Common Stock which he 

shall be entitled to receive upon 1uch conversion, and, in satisfaction of such JUbtc:riptioa, to 

deposit the ahare, of Convertible Preferred to be converted :ind to release the Corporation from 

all liability thereunder, and thereby the Corpor.ition ahall be dcemtd to agree th.'lt the unount pJi,t 

to it for such shares of Convertible PrcCcm:d, tO(dher with the surrender cl the c:tttiticate or c:er. 

tificates therefor an(I the extinguishmcnt of liability thereon, shall constitute full payment cl IUCh 

subscription for Comrnon Stock to be i,sued upon -uch conversion. 

(b) TI1e Corporation will, as aoon as practicable after such ckposit of certificates fot aharea ol 

Convertible Preferred accompanied by the written notice and th~ statement abov-: prc,cribed, i11:1e 

and deliver at the office of said transfer agent to the person for who,e accour,t sueb shires of 

Convertible Prefem:d were so surrendered, or to hill nominee or nominee,, certificates for the mm.her 

of full shares of Utmmon Stock to which he shall he entitled as afo1-eaid, togctNI' with a tuh 

adjustment of any fraction of a share as hereinafter stated, if not evenly coavtttible. Subjtct to 

the following pnmsions of this subs-xtion, such ronvcrsion shall be dcen,cci to have btm made 

as of the date of such surrender of the shares of Convertible Preferred to be converted . :nd the 

per,on or persons entitled to receive the Commnn Stock issuable upon CIOm'ersi'ln of such shares 

of Convertible Preferred shall be treated for all purpose, as the record holder or holden of such 

Common Stoek on such date. The Corporation shall not be required to convert, and no surrender 

of sh.ires of Convertible Preferred shall be ,·ff'ective for that purJ)('sc, while the stock transfer 

books of the Corporation arc clO!ICrl for any purpose provided by statute or the By-Laws of the Cor-

14 
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[ll)r&tion; but the ~urrcmlcr nf sharc5 nf Convertihle Prderr~,1 for conversion during any period 
while such hooks are Y> doserl shall hN"Cni<' elTcclive for conv1•r5io::1 immediately upnn the reopen• 
ing of such hooh, as if rhc conv~rsion harl be,:n maJc on the <late 511ch shares of Convertiblr. Pre

fen-ed were surrendered, and at the cum·e:rsion price in effect at the date of such surrender. 

(c) The Corpor3tion shall nor be required to i5sue ony fractional shares of Cominon Stock 

upon conversion nf sh:ire~ of Convertible Preferred. If any fr:ictional intercat in a share of Common 

Stock .,hall he tlcli\·crable up, .n the cr,,nvc·~ion of any share 1Jr shares "' Convertible Preferred, the 

CofJ,oration sl,all purd1a~e surh fr:1rtiunal inlcresl for :in amount in ca~h (computed lo the ncareal 

cent) equal to the current market value of such frnctionnl interest computed on tlir basis of the 

la.st reported sale price (or h'rl price if there be no sale) of the Common Stock on the New York 

Stock Exchange on the date "' conversion, or on the principal market for the Common Stock on 

the date of com·ersion if the New York Stock Exchange is not such pri1,cipal mllrket. 

( d) The convcr~ion price of the shares of Convertible PreferreJ shall be subject to adjust• 

mcnt from time to time .. s folloY•s : 

(i) In c:i!'C the Corporati<m sh:111 at any time or from time to time issue or ,ell arr, shares 

of Common Stock, w!:ethcr authorized and uni~succl or in the treasury of the Corporation 

(not including ("rymmon Srock irnterl upon conversion of shares of Seri~ A Preferred. Series 
ll Prl'ferre,I, Srr:e~ C l'rd~,r~,I Pr S,•rir~ I) l'rc(erre,I), without ron 'dcrntinn ,,r for a l'OI\• 

•hlrurlnn 1l('r ~'""" Jr .. lhnn thr ,·om•l't-11111 pd, r In rlTl'CI 11111111,lintrlv l"l11r tn the time of 
MIich louc or 11111,·, 1hr11 lo11hu-lth 111•111 ,11,·h l,•11~ ur 11111a ~ulil co11v.,r1lu11 l'l'l<o •lu1II (unlll tho 

time of another 5Uch i~sue or ~all') he rerlurrd 1., :i price (calcul:its-d 1,, the nearest cent) deter• 
mined by dividing (I) an :in•r,unt e11ual to the min of (>t) the nuntl)(t of shares o( Common 

St?Clc outstanding immediately prior to such iss11e or i;ale, multiplied t.y th., then existinf con• 

version price, and (y) the eon.~i•lcration, if any, receh•ed by the C<>rporation upon such issue 
or sale, by (2) the total number or ~hare~ of Common Stock outstanding immedlatdy aftt'I' 

sud1 i~suc or sak For the pur(ll,~' hcrcur, the number of shares of Commor, Stock outsttnd

ing, at any given time, sha 11 not inch!de sh~rcs in the treasury o! the Co11,oration, but ahall 

include shares issu'lhle in respect o( scrip ccrtilicates representing fractiunal interests with 

respect to shares of Common S•ock (except that, in appl}ing the provisions of thit subsectioa 

to the Series C Preferred, share.• of Common Stock in the treasury o( the Corporation shall be 
treated as outstanding am! shares issu.,ble in respt.-ct or scrip ccrtilicates representinf such 
fract:onal interests shall not' be tre.,ted as outstanding). 

Fc,r the purpose of this subparagraph Ci) the following provisions llhall alao be applicthle: 

A. In case the Corporation shall in any manner offer any rights to subtcrlbe for or to 
purchase share.• of its Common Stock, or gr.ant any options, other than to officiers and 

employees of the Corporation or a subsidiar, of the Corporation for incentive purpotea 
within the limits set forth in whichever of Section 4.16, 4.17 or 4.18 of thi.t Article Fourth 
shall be applicable, for the purchase of shares of Common Stock, at a price ICSI than the 

conversion price in effect immediately prior to the time of the offering of such righta CT 

the granting of such options, n.• the 1'•'\!C nt.'ly be, all shares of Common Stoc:lc which the 

holders of 1uch rights or oplions shalt be entitled to sub,cn'be for or purchase punumt 

to ftuch rights or options shall be deemed to have been iillued or sold as of the date of 

the offering of such rights or the gran1ing ,,f such options, as the ca.'IC may be, and the 

minimum aggregate consideration named in such rights or options ior the silt.res of 

Common Stock covered thereby, plus the consideration recei\-ed by the Corporation for 

JUCh rights or options, shall be dcem,-d 10 be the consideration ac:ually received by the 

Corporation ( as of the date of the otlcrinc of such righU or the granting of such options, 

aa the ca,e may be) for the issue or sale of such shares. 

B. In cue the Corporatir,n shall i.11 any manner i~~ue or sell any sh,,~ of any cbss 

( other than the Convmible Preferrerl) or obli~ation • dirct"tl)· or indirectly convertible into 

15 



3-1-76:10 459 

or exchangeable for shares ,1f C(.•mmon Stock and the price per sh:ire lo~ whir.h shiircs 

uf Cornn,011 Stock ;ire ddi>'erahle upon such conversion or exchange (determined by 

dividing ( x ,l the tol:il :unount rcrdvc,I or rt:civaLlc by thl' Corporation in ronsidcration 

of the issue or sal,: of .such convertible shares nr nUigations, plus the minimwn total 

amount of premiums, if anr, pnyable to the Corporation upon convcrsio1, or exchange, 

by (y) the total maximum number of shares of Common Stock nece~sary to effect the 

conversion or cxcha.ni:e of nil such convertible shares or .,blig:itions) shall be less th,ui 

th~ conwirsion p,ice in effect immediately prior to the time of such issue or aale, ~ 

such is.~1:e or 5alc sl1:11l be ,teemed to have been an i"5ue or sale (:u of the date oi issue or 

s:ile of snch conven,blc share, nr ohli~.ltinns) of the total maxin.um number of sh.\l'Cll of 

Common Stock nccess~ry to effect the exchange or conver~ion cf all such con\:crtiblc ~hares 

or oblig;itions. and the gross amount receive-d or receivable by the Corporation in con

slderation of the issue or sale of 5Uc:h convertible shares or obligations, piu, the minimum 

aggreg:ite amc.unt of premiums, if any, payable to the Corporation upon exchange or 

convrrsion, shall be deem,!<! to be the con5idcration actually received (as of the date of the 

issue or sale of :,uch convertil,le sh.-ires or obligations) for the issue or sale of auch s!w-cs 

of Q,n,mon Stock. 

C, 111 ,.,. • ., ~11y olh•l,lrn,I• 11•1 lhf' r. 01111no11 ,c;t,ot·lc J•R.vnhlt- Ju Com111on Stock Ah11ll be 

declared or paid by floe C1Jrporatl11n, tht' t.:0111,nc,u Stoel< llO la,11~,1 1111111 ho tlr.-mtll Ul hoe 

~ issued without consic!cr,uion. Any ,livideud or distribution rderrc:d to In this claute C 

ahalJ be deemed to have been p:1id or made on the day following the dale fui:ed for the 

determination of slockholders entitled to receive such dividend or distribution. 

D. Tn detem1inil ,, the amount ,1r consideration received by the Corporation for its 

Common £tock, H.Curltlu cunvr.rtlhlr thtrtinlo, nr riKhto or option• for the purd111111 

thereof, no deduction 1hall lM! niadc !or urc11sca or unrlcrwrlting dl11count1 or cmnmlNlon1. 

Th~ Board of Directors of the Corporation shall dettrmine the fair •,alue of any conli,lera• 

lion other thau money received by the Corporation upon any 111c:h issue and sirnilarly 

the Board of Directors of the Corporation .lwl, in case any of the foregoing 1e1.-uritiea are 

islued wiL"i other stock, s«urities or assets of the Corporation, determine what part of the 

consideration received therefor is aP(l!icable to the issue of the Common Stoclc, KCIU'itia 

converti1>1e thereinto or right!\ or options for the purchase thereof. 

E. In caee or the IMue at any time of adrlitional ,hares of Common Stock ID payment 

of any dividend on any preferred stodc of the Corporation, the Corpnr:itlon shall be deftlk!d 

to have received for such shAres a consideration equal to the conversion price in effect at 

such time. 

F. In the event that the conversion price shall have becli adjusttd by reuon of the 

itsuance by the Corporation c,f anr rights, options or convertible tce11rities referred to it: 

the foregoing clau9e5 A :ind B of this subparagraph (i), and any of ~.h rights or options 

or conversion privileges of such convertible ~ecurities sliall expire unexercised, the npPli• 

cable converrrion price Mall agiin be adjusted to give effect only to mch dilutilln u Jba1l 

have resulted from the exerci:ie or convt'rtion of such rights, opticus or convertible 

eecurities. 

(ii) In ase the shar~ of Common Stoclc at any time 01,tstanding shall be subdivided inro a 

gre11ter or combined into a lesser number of shares of Common Stock ( wh~er with or without 

par value), the number of .,h:lrcs of Common Stock into which each share of Convertible !'re

ferred shalt thereafter be convertible (subject to further adjustment as herein pnmded) shall 

be proportionately increased or decreased, aa the r.ase may be, and the conversion price shall be 

rorr~pondingly decreucd or incrcas~-:1. as the rose may 1:-e, to produce such resulL 

( iii) Wlienevcr the cnnv~rsi,111 price 1h:1ll be :idjultt<d as required by the provision, of 

thia aub\CCtion, the Corporati<>n shall forthwith file with the tnuu:fer agtnt {r:1' the ah&rea of 
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Convertible Preferred in the Borough of Manhattan, City and State of t:ew York, and 1nlh 

the tram1fer agents for the C)mrnou Stork, a Rtatcnicnt sii:ncd by the President, or one of ,tht 

Vi~ PruiJmts. of the Corporation and hy ii! Trcarnrcr or an Assist11nt Treasurer, .tatirJt the 

adjumd con,rersion price tlttertnin(d a. provided in this subsection. S 1ch statement shall 

show in reasonable detail the fact~ r(quirin,t ~uch aclj11str:1cnt, including a statemmt tl( the 

ronsideratinn receiveJ by the Corpnration fnr ~ny additinnal stock itftned or sold. Whett 

appropriate, ~ur.h nNicc may be given in nrlv:inrr, and inrludcrl ae a part of a notlc-.e rettulred 

to be maikd and published under the ;irovision, of ~ubparagraph (iv) of this subsection. 

(iv) If at any time the Corporation shall pay any ,tividend or nuke any other distribution 

upon its Common Stodc other than a rlividcnd payable in cash or in Common Stock, or shall 

offer to the holders nf its Common Stock for subscription or purchase by them any shares of 

stock of nny clas~ or any other right~. ,1r take any action contemplated by subparagnph. (v) 

of this ~uhection, the Corporation sh~II cause al least ten days' prior notice to be mailtd to 

the transfer agent for the share~ cf. the Convertible Preferred in the Borough of Manhattan, 

City and State of New Yo, k, :ind to the holders of record of tl1e outst:.nding shares of Con-

:, 

vertible Preferred on the clnte on which (x) a record is to be taken for the purpo,e oi IIUdl 

dividend, di~tribution or rights, or, if :i record is not to be taken, the date as of which the holders 

of rcmrd of Common Stock to be r.ntitled to such dividend, distributior or rights are to· be 

determined, or (y) the rccla~si6ca•;- ... ch:inge, consolidation, merger, sale ar transfer referred 

to in s,1bp;,,ragnph ( v) of this sul»cction is expected to beo>me effective, 1.nd the date as. of 

which ,t is e."<J)CC'ted that holrlers of record of Common Stock shall he entitled to exchang: their 

Common Stock £or securities or other property <kliverable upon such reclassification, change. 

consolidation, merit~. sale or transfer. Fnilure to give such notice, or anv defect L'1crr.in, wll 

.~!t 

nol 111fttl thf! lfl(llllf r nr VRllrlity 1>f My •li-rh.lmd, 11ift1rih11tion or right. 

(v) In cue of any reclaK:,11\carlon or d1A11ic1 ot oulbta,11111111 1lw,r.- of C:111nt111t11 Ali.A 

inuable upon conversion o( the shiuts nf Conv~nible Preferred (othel' tMn a chanp In par 

nlue, or from par value to no 1 •ar v11lue. or from no par \'alue to par v:ilue, or u a RIIU!t of a 

·-• ',4c-~, ·.• 
:·~· ·,.: 

':J¾ 
-,:; 

'r: . 

l 

aubdivision or combination), or in ca.~e of any consoliclntion or merger ot the Corporation. with . '·_,_'_/_:_;,,_ 

or Into another corporation ( otht.r than a merger with another corporation In which the Corpora• 

tlon Is the contin11lnr rorporation nnd whkh don nol mult in any redas,lficatioa cs:· change '·. ,;,,~ 

(other than • chAnre 11 11iorwic1) ol out,tandlng 1harc1 of Common Stock lautllb_',a_pm, . ~1:: i/';l 
t.,anothci, •1'rl'fl 

eonvenl?" cil(theh •hara of Co(utivehertl~~-Prele~red), or In t~,e ol any ~lo °I'. <ranafi
11 

er , ll - '.;; -::,,1,.~_r:· _;.•:1 

corporation o t e pioperly t .....,,.porahon ,., a.n entirety or auigtanha y u 111 • '""''"-, , . 

each share of Convertible Prrfem:d sha.11 thereultrr be convertible into die ,ru~ of ,hara of.: : }_,.';:: · t~ 

stock or otha- securities of the Corporation, or of the jllJ~ carpontion resulnnr'{rom ·sudl-.:-/; f;'.!·t<:~f'•·, 

(Ofl,olldafjon or mer~, or of the acquiring (Orpl'lntion in the cue o( such aale or tiaiufert··, ~~ ':!'.\'1,·11,~ 

u the case may be, to which tho Cormnon Stock of the Corporatkin, dellvcnble upon~'!. ::;~\j .'.\\)' 

of aach share of Converti'ble Pttkrred, would have been entitled 11po11 1UC'1 recfa,a~1or;'/).':j'./~-\·; 

~. ~101ic'.atlon or merger, or. sale or tranJer: ancl, in •tr'f eni1~ appropri&te adj~-: .:f'.ttf~.::;f,7~ 

(u determined by the Board of Directors) wJI be made In the appJ1c:1t!oa of the-~£.:;;,,;;;~:-;,,• 

herein ,et forth with rapect to righL~ and interest thereafter of the holden of ~ ,~;0., ~:/ :.; ,;f,_f 

vertz'ble Prefand. to the end that the provisions Id 1Ath herein (indudi11g the ,pecl.~cbabpi.\,•;j<[{,'c;_,.i?. · 

In and other adj~lf ~f the cooversion price) shall thereafter be appii~ble, 'U :~,.u< :.,:;r~ ;;\:;fj 
rasoaably may k m relation to any shares or other property thereafter d:h-.erabie upoa the ·, ;}· · ,. •:~; 

comersion of shares of Convertible Prderred. •, :·.:_. '-· :; ._- :?TJ 
. ··/:\:~•?:~;:i:' 

(e) Tbe luue of stock cnti6cates on t'Qflvenion, of 1hares of Comertible Prcfa-rect·iball 

be Dade without charge to the conTCrtinI holder thereof for any tax in re:ipect of the illao thereof. 

The Corporation shall not, however, be r,~ircd to pay any tax which may be payable in respect oi 

aay transfer involved in the issue and delivery of shares in any name other than chat c,f the holder of 

any 1hua of Coavertlble Preferred ronvttted, and the Corporation aha.II not b,; ·reqtdred 'to lsiue 

or ddmr any such stock certificate, unless ancl until the person or ptt10111 requatinc the iuue 
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thn-cof shall ha,•c paicl to the Corpor:1tion the ;imo1111t ol such tax or shall have cstat>li~hed to it~ 
satisfaction that such tax has been paid. 

(f) Ui,on any com·cr~ion nf ~hares ol C<"r\\'crtiblc Prcfcrretl, the shares of Convertible P~ 

£erred so convcrtl'd .,hall l,c rdred an<! can,:dcd. :ind the number of ~liares of Convenible Pre
ferred an,J 1,f Serial Prdcrrc<I St,M"k whi.-!1 the Corporation shall l,a,·e authority to issue 9hall Ix: 

decreased hy the number of sharrs of Con\'crtible Prelcrrccl so ronvr.rtcd. Th: Corporatio::1 shall 

at all times reserve and keep available out of its trc~sur\' stock and/or authorized but unissuei, stodc, 

for the purpose of e!T,,cting the com·ersion of the shares of Com·~rtib!e Prderret!, such number of 
suc!t sh2res of Comm •. •n Sto :k as sh:11! from time to time be sufficient to effect the conversion of all 
outstandinK shares of 1hr. Convertible Preferred ; a:icl if ;it any time such number of auch shares of 

Common Stock shall not be ,uflicicnt to elTcet the conversion o! all ontstandin, sha.rcs of Convertible 

Prefcrr<d :it the convcrsfon price then in elfect, the Corporation will take such c:orporate action as 
may, in th,: opinion of its < 1Junsel, be nc~ssary to inC'realle its authorized but unissued sharet1 of 

Common Stock to such nunilicr of sha~cs as shall be sufliclr.nt for such oorpose. 

(g) No adjustment of the ronversion price of tl,e Convertiblt~ Preferred shall be made 1mlcss, 

by reason of the happenini: of any one or more of the events specified in thi1 Section 4.19, the 
conversion price then in effect shall be changed by ~fty cents or mc,re, but any adj111tment that 

,vould otherwise be required then to be made shall be carried forward and shall be made at the 

time of ar:d together with any tubie')uent adjustment which, to,,iether with any adjustment or 

ac.ijustments so carried fonvar-:1, amo,mt~ to fifty cents or more per share of Common Stock. For 

purposes of the fin t adju~tmcnt ,f the c:onvcrsicn price of each of the 5eri'!s B Preferred, the 
Series C Pn-ferml ,ind thr Serir~ r> l'rrlcrrc<I 11ftcr the F.IT«lh·c D~t,, thn-1! wlnll ·l,e -denned 
111 ht1 r111•rll'tl l111·w11,,I ,tll,r.tl •·•nh :11 1hr •·•••• ,.f th• :;rtl••• 11 l'11•lrttr•I, il .. 11 l'Pnlt 111 thf' t114! 

of the S,rlea C Preforretl anti .IJ 117 ren1a in the cnse of the Serie~ D !'ro•fcrre<I. \JJl(lll <.imvenlon, 

the Corporation ~hall not make any p,,ymtnt or ,ldj11~tmrn1 on acc,:,unt ,,f dividend~ accrued or in 

arre::rs on tbc ah.-ires of Convertible Preferred surrcnderr.d for com,er:iion. 

4.20. The votin,: rights, designations, mtrictions, preferences, q1mlilications, privileges, !im:ta• 

tion•, option11, convcr•ior, right• an•I other sped.ii c,r r,l:uive rii:hu of the lihh aeries of Serial Prcfr.m:d 

.Srodc aru, follow•: 
(a) 1'hc distinctive de11lgn11tion of ~uch 11Cric, Is "$2.75 Cumufatlvc Prtforr<d Stock, Srrlca E" 

(herein called the Scrlu E Preferred) ancl the number of sharH which ,h:tll con1titute such .aeries 
is 63,474 shares, prwid,d that the number of shnreh of such series shall not exceed the number of 
shares of such series origin.uly issued in the M ergcr. 

( b) The dividenc! rate of the Series E Preferred shall be $2.75 per share pct' L'lllltm; 1ach · 

dividends sh:.11 be cumulative; and April I, l 9i6. $h.'lll be the date of c:urnu~tion from and after 
which 111:·h dividends shall 1-xumubtc if the Seri"' E Freicrrcd shall be Issued prior to JUiia 30, 
1976, and the first day of the c:ilemlar quarh:r in which the Series E Prcfttred ,hall be weed 
shall be the date of cumulation from and after which such dividends 11hall 2CCUmulale if the Serles 
E Pmerred shall be issued subsequent to June JO, 197" Holder■ of shares of Series E !'referred 

llhall not be entitled to any dividends. ,,·hcther payable in cash, property or stodc, in excess of 
cumulative ca.sh dividends at said rat:. 

(c) The shares of SerieJ F.: Preferred shall be redeem:ible at the opt.ion of the Corporation, in 
whole or in part, at any time and irom time t,, time. The amount pa,-blr. per share upon the ' 

exerci1e of such right to redeem shares of Series E Preferred shall be $5S.OO per share plua an 
amount equal to accrued dividends thereon to the date fixed for such redemption. 

(d) Upon any voluntary liquidation, disi:olution -,r windinr up c,f the Corporation, the holdtn 

of lhares of Serie, E Preferttd ah311 be entitled to be paid. at Ute tune thereof, in cash out of the 
asset. of the Corporation, before any distribution or payment shall be m:ide to die holders of any 

Junior Stodc, the amount of $55.00 per sh~.re, pill$ an amount equal to accratd dh-idends thercca 
to such tirne. Upon any involuntary Jic1uiclation, dis,olution or winr.ling up of the Corporation. the · 

holders of shares of Seriu E Preferred shall be rutitled to he paid, at the tinie thereof, in cuh out · 
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of the asseto of the Corporatio11, hdor,• any ,Ji~trihution or p:11·mcnt ahall be mnrlc to the ho~;; of 

any J•111ior Stock, the amount of $55.00 p,:r 5hare, plus a,1 a111011111 equal to acc:rucrl dividtnds 

thereon to such time. 

(e) The shares of Series E Prelerr~J shall not be entitl,,i to the b..•,u:fit of any purchoae fund 

or sinking fund. 

( f) ~ shares of Series E Prcforrcd shall not he convcrtihle. 

(g) The shares or Scri~s E Preirrrr.d shall not have any spcci..1 voting rights in addition to 

the voting rights conferred u1xm the Serial Prcferrerl St,J:k of al! classes by the Foregoing provisions 

of this Article Fourth and thr :1pcd:il voting rights conferred upon the sha,es of Series E Prdenr.d 

by the provisions of sub;;«tion (h) of this Section 4 20. 

(h) If any proposed amendment of these Articles of Incorpo,ation of the Cc,rpora.tion would 

alter or cha.-ige the voting rights, rcstrictimg, preferences, qualifications, privilege11, limibtioos, 

options or other special or rrlative rights or the Series E Prcferrctl so as to ali«i the Series E 

Preferred adversely ( without dJccting adver~cly the Serial Preferred Stcx:k of all other '!Cries at 

the time outstanding), then :he affirmativl' vote of the holders oi two-f1irJs · or the aggregate 

number of shares of Series E Prefcrre<:I at the time outstanding !hall be necessary for the adoption 

thercc,f in addition to any other vote required by law. 

_.;,: 
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4.21. A hold1:r of stock of the Corporation of any class (other than stock which hy its tenna is c:on

Tcrtible into or exchangeable for stock or the Corporation of any other cla.~ or other :1CCUritics or the 

Corporation convertible irto or cxch:angeable for stock of the Corporation) shall not have any right as 

auch holder (other than 111ch right, if n11y, :1.1 the Board or Directoo in its rliscr-:tion 111lly by resolution 

tf~tttmlnc) In 1111n-h1ue, .•••h~rlbc ror or nthcrwi~ hr.quire nny Ahart8 or ,trick or the Corporadon of 

any du11 no" or h,r11htt •nthofl,r,t, ,1, •••Y -•mltl•• "''"·•t·11l,(11 111111 "' "~rl111lllf"Pltl11 tor ,ny ,uch 

1hara, or any warn..1t1 or other .n~tmme11t, cvldencini: rh:htA r,r options to r.uh1erlbc for, purcha11e or 

otherwise acquire any such ahAres, whether ~uch share.~, sccuritic,, warranll ,,r other ln'ltr11mcnlt are 

now or shall hereaftu be authorized and unissued or issued and thereafter acquired by the Corporation. 

Shares of stock of the Corporation of any da.,s, and any such sccuritie., ,nrrants or other instruments, · 

may be iuucd and di,pull!d of to ,.11ch pcrM>ns and Uj>Oll such terms and for such lawful con.1ideration cs 

m.y Le dttmrd 11lvl1111ble by the D111tr1I ul Dlt~(tor~. 

,'.·, 

. , ;', .. , . i';, 
... 'I' 
':} 
·~ 
, I 

ARTICLB FIFTH 

l1ie 111111C1 and post office addresses of the directors .,f the Corporation who, subject to the pnmsloca 

of the By-Laws of the Corporation and the laws of the Commonwealth oC Pr.nnsyhr.mia, ,hall· bold 

,• :) : . -~~:~-
...... 

''; 

«lice antil the dectioa and qualification r.f their respectiTe successors, arc as foltow1: , ... 
... 

: ?;.i~ ... 
N- PcmOfticeAddnN . ., .. :· .,, 

430 Park Annue . · ·. ?:;_ • ·., · :~ 

New York, N. Y,10022 .'•_.,: 
-430 Parle Avenue: · .' i • . ·, :,,-, ; · ·' 

~ ~~~!;,!/0022 . ; ·.:: ·?/~ 
New "fork, N. Y •. 10022 · -~~ -•re.-

ARTICLE SIXTH .• '., }{~~J)Nt 

, .. WUUam D. Ford 

Dmd L Margoli. 

. Ceotp A. Striclmian 

The name and post office addras oC the sole incorporator of ~ Corporation ii \\'illiam D.'Fonl. !: .. ,· \/i, 
430 Park ATC11ue, New Y'orlr, New York 10022. The number and clau ol ,!wes of the Corporatioo: ='.,i:-•.:' ~i,t 

IDblcn1>ed for by the im:orporator are one (1) share of COll'llllon Stodr. . .. :.'/,;.;~J,;, 
•~ 

I • •~ • l. :•.~•~I,,' ~1 

~ :-::-~,.t:" ~ :, c;;,;;~7. t'.: :::z ~t S:: \;;;~ 
dicnof ahall not be !al than three. 

: •~· 

19 ,~, 

. :-· r•.1.~• 
~ \·:·:· ' 
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ARTICLE EIGHTH 

In furthcranc,: and not in limitation of the powers conferred by statute, the Board of Director, is 

expressly authorized: 

(1) To make, amend and/c,r rcpc.1I the By-Laws of the Corporation. 

(2) To authorir.e aml cause to be c.i:rcuted mortgages .. nd lit'lls upon the re:il and perSO!lal 

prO!)erty of the Corporation. 

(3) To set apart out of any of the funds of the Corporation aYailable for dividends :a ruerve 

or reserve, for any proper purpose and to abolish any such reserve ii, the manner in which it w:u 

created. 

(4) By resolution adopted by a majority of !he whole Board, to de.•ign"te one or more tOm• 

mittus, each committee to consist of two or more of the dir~ors of the Corporation. The Board 

may designate one or mor,: directors u alternate members of any committee, who may replace eny 

absent or di,qualified meir.bcr at any meeting of the conunittee. Any such committee, to the extent. 

provided in such ttSOlution or in Ill'! By•l..aws or the Corporation, ahall have and may ~ the 

powers of the Board of Directors in the manageml'nt of the busines:s and a:ffiun o{ the Corporation, 

and may a11thorize the seal of the C'.>rporation to be affixed to all papers whkh may "4Uire it: 

,,wid~tl, lao1U11t1lf', the lly-1.Awa may provide that in the abemce or diaqualifi · 1tlon of any manber 

,it ~111-h tn1t1111l11, .. or ,..,11111,lltt'f!A, tlu• 111l'ttl1,.., "' 111et,111f'u therl'flr rrt'1e11t 11t 11nv rrfftillll' 111d not 

dlaq1iallfifd from voting, whether or nol he c,r lhcy c111,,1ltu1e 1 111111n1111, nw,y 111i;inh110Ul!lf IVfoOIHl · , · ' =':t d=~f the Corporation to :act at the n1eeting in the place of any 1uch abtcnt or ells- .... i' ,;:.rr:~r 

(5) When and as authorized by th,: affirmative vote of the holders of a majority of tbe."atodc ; :',.}:,. ! . j! 
luued and outatanding having vc,Hni: power given at a ahareholders' meetinc duly tailed upon ,udl • · /. /-!if;/~ . , 

not}co u la requl~ l.,y 1t11t111e, or when auth~rlzc:d by the written cnn1e11t of the holder• of a, :h ' .?,.J:1 

m&Jorlty of the vot111r atoek lasuc:d and outstanding, to ttll, lease or cxchinge alt or aubttantlally all · .,-,·; . · :/-i& 

of the propertyand a~seti: of the Corporation, including its good will and Its corporate franc~ . X(r.;;._ 

upon such terms and conditions and for such consideration, which may consist in ?ihole or!!' jr.at ., · . 

of money or property including sharea of stock in, ar1d/or other securities of, any other ~·:.~. ,• '1•!-.... 

tion or corporations, u its Board of Directors shall dCGD expedient and for the best interestl of.the l '· 
Co • 

. 

rporation. 
•, . ' . ' { ·. 

· (6) From time to time to fix a11d de1erml11e and to vsry the amount to be reaerved u worldnr Y;t·: · · 

capital of the Corpontion and, before payment of ;,ny Jividends or making any d_l,trlbution of proat,, \ tr;,.:·.· . 

it may set lllicle out of the llltJ)IUs or net profits of the Corporation sll(b ,um,or ,wm N·.l(may.;;;,,,s.:·:' 

~ ~e to time in its ~lute di~ion think proper, ~hether u_ a ~e fund to'~·-coo--~;}(:'::t._._,·~ 

tingenaes or fnr the equaloan,: of diVldcntla or for re~ ,-mg or Dlllffltain.lna: 1ny propcrty,of,tbe.,, .•,::.•.,_;;;·~· 

Corporation or for such other corporate p1n-posn as the Board of Directors shall think' coocl~,:. ~. j.;: .. , : ;:, : 

to the interatl of the Corporation, subject only to 111ch limitations u the By-Laws of the C.orpcta:.I; ~~f~r-0 

tioa may from time to time impose, and the Board of Di.rectors may also ir.crea11e, deeral!! llld/or'·.\C:!•t·'.;.:,;r.~, 
• d • AL- --~At~•• of ' _. •.J~\.•!',•f°,").,...1:'i_.!'';~ 

abolish any 1Uch raerve or ruerns; and..,_ make and eterm1~ UJC nae ......... r-lttiull .any-.~~ )~':~i.'.~b~;i•J~• 
pJu, or net profib '1Yer and above the capital of the Corporation. -}t. · ; . .:,·):'7/?'.:::,i'i. 

·. · .... ~' ., ·'"l:'.11. 

. ilTICLlt NINTH _ .<,: (.":~,~'._'f/;;~f).; 
No contract or tnuuaction bei.ween the Corporation and one or more of its directcm or oOicen.'.«. , : ' · : ; ''.;~ ~;~ : 

bffftlelJ the Corporation and any other corporation, partnership, &SIOCiation. or odta orpnaatiolt in ,. . '·; '.\ r-I~ 
whkh one or more of its directcn or officers are direc1or, or officers, or have a finudaf interest. ahall ~ •:-, -; <'),:)(,!ii' 

YOid or Yoidable ,olcly for auch reuo11, or solely becaute the director or oflicer is pn:sc:it at or putlcipltea <.i ::/'·:i ~fff 
iD the meetiDr of the Board of Directors or a com1nitt« thereof which aathoriza tbe coatnct or tnuae- . · '.Ltt\i>, 

tioa, or aolely became hit or their votes are counted for such purpoae. if: ,,> ~-. . _; :~\;{ii~.~ 
(1) 11le material fact,. u to his interest a11d u to the C011tnct or tnunctJaa are~ vr ., ::J ~ '::\:/ ·. 

are known to the Board of Director, ,,r the committee, and the Board or C'Ol'ftll'ittee In ,ood fa&h ... : •· ··,t)·~l 
. \·.r.,.,.T·• 

~ ~)~ 
_.. -~ .. \;¼1 

"l· ,,:·~t-,f 
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authorize, the contract C>r transi.ction by a ,..,te ~ufficicnt for such purpose witliout Cl'JUntinr the vote 

of the intere;.tcd director or di1 r.c:ors; or 

(2) 111c material (a,:15 a.~ to his intcre~t and as to the contract or trangction arc disclosed or 

aT'C known to the sh:1reholden entitled 111 vote thereon, and the contrar.t or tra.nS11ction i~ spKitic:ally 

approved in good faith by vote of the sh:lrchol<!ers; or 

( 3) The contract or tran,,:iction is fair :u trJ the Corporation as of tJ,e tirnc it is autl10rized, 

approved or ratified, by the Bo.ird of Dir,:ctors, a committee there.of, or the at archohlP.rs. 

C".ommon or interested directors may be countcrl in dctem-:ning the preunce of a quorum at a meet

ing of the Board of Directors or of a committee 1'.'hich authorizes the contract or tlan$attion. 

ARTICLE TENTH 

Mectinp of lhaH'hold:.rs may be held within or with0t!t the Commonw~lth of Pennsylvania, as the 

Oy-l.J11w~ mqy provitlr. ·n,,: hook~ of the Corporntim1 m:iy 1-.c kept (subject to i.,,y provis:r,n contained 

In the Jlatut110) 111101,J~ thr. ('.111111111111wr~llh ,,t l'r1111~ylv.11ln nl ~urh pl11cr nr pl11rr1 11n mny be de,ll(flatcd 

from time to time by the BoMd of Dirccwrs or in the By-1..a,,ft of the Coq11m1tlc,n. UIC!Ctlc.n• at ,llri,c1,,,. 

_, o«" by writon S.krt ~kn~:;: m
8

::::"° ~ ~ ,~"'-- !i 
ltJtr,pc Ill .. , forth It, the penultimnte p,lrllfraph of this Artic:le Elevtnth, the affirmative vott. or ' . '• 

cc,n,ent of the holden of l!O?I, of ,di ~h11r," 1,C ,till'k 11C 1hr C11rpor11tlon ,.ntltlr.tf 1,1 YCIIII 1>11 all 1Mtt1•1•• .}l' 

that may come bd'ote each mcctinr uf shareholders, .-oting together without rep.rd to clua, •hall be ,,;:1; 

required (a) for the acfoptio.: of any agreement or plan lor the merger or consolidation o( the Corpo• _::l.fJ 

ration with or into any other COr'J,Clration, or (b) to authorize .any sale or lease oi all -,r any substantial -; __ ;' :~ 

::;f !':x:eo};:C<;Tc;a!~o~a,::1:t o~!°:se!: ;=~~:c:.:i;:a = .... . \.•.:._,·~·::~_-.,\,i:_.-:.:_•~-;.:_·i_~ 

fair market n.lue of lest than $10,000,000) of, any other corporation, pcrsoo or other entity, i.f, in. either;·:;: - "·· ". 

. cue, u of the l'ffl>rd date for the dctrrmin:.tion of lhareholders entitled to notice thereof aact· to wte. · i · .. '?:t!zij 

~ z =::r~ s-=:c::..~~•~=r~.;'· -_.'._:.·,_: .. ~-: ... ,._t_"_.l .. i.f_i.:_r:_c..:;_; 

be in addition to the -.ate or coatent of the holder, of the a.Jck of the Corporation otherwise required . . '[. ~ 

by k.w or any acr-t between the Corporation and any 1111.tional securities exchange . . . , ; ... ,:, •. ' .·(!:1?'[{~ 
• ; . . : •.•, -:-, ~,. ,, •', '•, ·t.:· "(..;,.. ' 

For the purpo,es of this Article Eleventh, (x) any corporation, pem,n or othtt entity tm11 be,:,_;'f ,~·;r;:f~~ 

deantd_to be I.he beaeiiciaJ owner of any shares of~ of the~~ (i) which it bu t~e ricb.t?::·~·{/':/fyli · 

IO acquire pursuant to any a,reancnt. or upon exerase of COftVffllOIJ nghts, warrants or opuons, or .. ~·-:,rr,':· :,~•1.' 

odiffwbe. or (ii) which are beneficially owned, directly or in.iim:tly (illdudiog shares deaned cnmed :-//Ji:-' )2. {,, 

lhrourh application of clause (i}, abcNe), by any other COfforation, person or entity with which it or ,,,·:_·:) ··-: ?t·. 

ita "affiliate" or "aaodate" (as ddinerl below) has any agreement, arran,ranent or uni¼rstllndfng for ··, ·'·· · ··. • ·•-'!'ff 

the parpo,e of acquiring, holding, 110ting or d.iaposing of 1tcck of the Corrontion, c,r which. u its. :: i;lf 

"affiliate" or "aasoc:iate" u those terms arc defined in Ruic 121>-2 of the Ge:icral Rules and Regulations . ,~ }; 

under the Securities Exchange Act of 1934 as in effect on January I, 1976, and (y) the outstanding : Jf 

sham of an7 class of atock of the Corporation shall include shares deemed owned through application . ·. :S,:: 

of dauses (i) and (ii) abovt but shall not include any other shares which may be isauablc pariuant 10. :'::.:~, 

any ..,-eenient, or upon exerci,e of conver,.ion richts, warrants or options, or otherwise i , . .-. . '.'::,t;' 
' ,, ~· ~t'' "> -,.l;~ 

The Doud of Dlra:lon shall han the power nnd duty tu determine f0t the purpotea of this ;.-.• :,\;~ 

Article EJeftllth, on the bul, of iralonnation known to the COl'pOfation, whether (I) such other COfl»' :: ; ".¥',j 

ratioa, pcnon or other entity benelicinUy owns mrc thiin 10~ of the outstandlnr s},are, t>f stoc:lc of : · !:-~~-

the Corporation entitled to vote on all matters that 1nay come bd'ore each meeting of shareholders, • . :-.. ;_ ··,; 

(Ii) a corporation. per-. or entity is an "affiliate" or "asaor.iate" ( :as ddincd above) nf anothr.r . ;, :i 
: ... ,t:, 

\1{~ 
~·· 

21 
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corporatton, (iii) the asset, briri; acquired by the Corporati,m, or any 1ub4idlary thcircof, have an 

aggrqatc fair market v1lue or le5a th.1n $10,000,000 and (iv) tm mcmonndwn of undtratandinc 

referred to below is substantially comistcnt with the transaction coverr.d thereby. Any such dctennina• 

tion shall be coaclusive and binding for all purpciscs of thi1 Article Eleventh. 

The proviaic.ns of this Artick Eleventh shall not be applicable to ( i) any ir.erger or CQ:U!Olldati011 

of the Corporation with or into any ether corporation, or any sale or I-. f'f iul or My substantial 

part ol the u,ets of the Corporation to, or any sale or lca!e to the Corpciration or any . aub.iHiiary 

thttcof in cxdwJ~ for securities of the Corporation of any assets of, any corpuration, if the. Board of 

Dir«tors Ahall by resolution or re:iolution.~ have approved a r:,anorandum Jf understanding with sud! 

c,ther corporation with respect to and sub•untially consistent with such tr:insaction prior to the time 

that such other c:orporatioa shall ha\'e become a holder of more than 10"' of the outstandiog rharea 

ol ltoc:k of the Corpomtbu entitled to ,·otc on all matters that may come before each me«ing of ahare

holdff'I or (ii) any merJ:tt or CONOlidation of the Corporation with, or any sa~ or leaae to the Corpo

ratlc,n or any lft1b1ildla", ,~.-.of of "ny nf the ••Id• of, any corporation of "'hlch a majority of the 

out1tandln1 ahare1 of all el..,.• ul •t•>d1 """'"'' 10 wo111 ht 1>ltll'tlt>n• 11f 1llr111C'tot, la owl\fld r,f rt1.-unJ 

or bmdldaU7 by the Corporation and ira subaidiarie.•. 

No amendment to these Articlrs of Incorporation shall amend, alw, chlJlge or fl!pCAl 1111 o£ 

the pnrri1iona of this Article Eleventh, uolcss the amcadmen. t effecl=ii~ll ammdment, altuatloo, 

change or repeal shall receive th< affirmative vote or .cu,went ol the • 1 of ~ of all Jbaru of 

,cock or the Corporatl111, 011thlt.d 10 vnle on all mat\Cri that rney l:Of1ti btfon cach mectinr of allllro-, 

holden, wting together without repnJ lO cw,. 
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nf Jlrnnsyl~:. . 
II~ 

ile.µartment nf ..;tuft 

" 

-~ff.PUB. Under rhe provisions of the Business Corporation L.1w, approved the 5th 
day of May, Anno D,,minl one, thous.ind nine hundred and thlrty-thr ,, P. t . . 364, as 
11m1mrltd, ,h,. Dflparlm""I of !it.tttJ Ir 11uthf'lf/r,.d .Jnrl r,qulnid tt' /u111111 

:·,: ,, \ 
:,; 

CERTIFICATE OF INCORPORATION ·i.;t 
_ .. ;,; 

md,ncing the incorporation of o1 business corporation orvanized uwJ,r the ttrn14 of . •·'.1/:: 
' . 

thithw,,nd .((:• .. ,; ... 

lllh,r,aa. Th, ~t/puJ.,1/on, ,nd IJOl1tl/1/on.J of'""' J,w /111v, blttn fully oor~pll«I i -~, 
with by th, persons dalrlng to ini:orporat, as 

COLT IHDUSTRIES PENNSYLVA'NIA COJ!PORA'l'ICW. _, , 

.:~·:.':'i\ 
.. · :;:t 
I ,·_~!I 

'' 

iJJ,r,fnrf, EnllUJ ft. That subject to th• Constltudon of this Co~oi;~th . . it} 
and under the authority of the Busine::s Corporation Law, I do by the?O pre:zents. which I . . ... ,. 

!';,:~,t=:1:: ::~ ;::.~;,=ba:, ~: ~~nia:w::~• =~~: .)~ <•:'.·.••·.;.:.-.. :·••:.·.,,:_::.:: ... ·.•._'.:.~.·./. 
named above, tl1eir associates and successon, and also those who may tMTNft« l>eco6i;_<_i;i . · 
subscribers or holders of ti» sham of such corporatlor into a body politic and corporate ittt · ;; · ·" · 
dHd and in law by the name chosen he,-.inbefore specified, which shall oxut · · perpe~lly . ·. · '.':. 

and shaJl be invested with and have and enjoy all thtt powers,.prlvil~ an(.'.:' . :' ;_•.:_:, 
lranchi.ws incidttnt to i busiries:s corporition and be subject to aJl thi, duties', requireinr.nu, · . 
and mtrictions specified and enjoined In and by the Busines,Corporatlon Ldw md all othlfl' \· · ?AF(:·., 
applbbl'.l laws of this Commonwealth. · , ·· 

:~.<i.-\;<)~ 
. ' .. _·: -.;.{· !·r-

c&tu,n under my Hand and the 0-Nr 5Nl of tho Common- . ·. · J 

WNlth, at th• Cltyof P.M'risburg, ~ 12th ' >:: 
day of March in th. yur. of our Lord on, - · · ·" . '"}>~ 

=zw~~ ,/}l,:4~ 
s«nr.vy of the Cor.-mc,11,wltb/ :.--r {Ff'.'.: : ': .. '.·· .-. 

. . . . . ·.:, :· ,·' ··, ···. . 
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